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5 4 5 jand retain for your files.
ST

7 Fy
NOTICE OF INTENTION TO SOLICIT el SUoss
To Appeal or Solicit for 2 S sEn ;ﬂ’ / SQ %5
Charitable Purposes in the w3 Ji & vy LEe
UNINCORPORATED Portions of the 725 ”
COUNTY OF LOS ANGELES 08 agpe b1

BUSINESS LICENSE COMMISSION ?'Lig S o
374 Kenneth Hahn Hall of Administration Ol Ty

500 West Ternple Street

Los Angeles CA 90012

Telephone: 213/974-7691

ALL QUESTIONS MUST BE ANSWERED, PLEASE TYPE OR PRINT.

{Los Angeles County Code, Volume 3, Title 7, Chapler 7-24 requires that this Notice of [ntention to be filed at least 30 days prior to
beginning youwr solicitation or advertisement for your fund-raising activity. No advertisement or solicitation may begin until this office
has issued an Information Card. “No™ or “None™ may be written where appropriate on this form. Additional Information may be added
on separate sheets; however do not add separate sheets in lieu of answering the questions on this form.)

.. CCF Community Initiatives Fund When organized: 2001
(Full Name of Organization)
Incorporated: Y¢5
. Y. N
5 2218, Figueroa St Los Angeles, CA 90012 2134134130 s
. (Address: Street, City and Zip Code)- {Telephone - Daytime)
3. Teri Mosqueda, 221 S. Figueroa St. Los Angeles CA 90012 213-413-4130 tmosqueda@calfund.org
: {Name of Person in Charge of Appeal -- Address and Zip Code) (Telephone — Daytime and E-mail Address)
4. TOCONDUCT OR SOLICIT: General Appeal
(If only to sclicit funds, it would be a General Appeal, if a specific event, state type of event)
5. WHERE and WHEN this fund-raising activity will be held: 1065 notapply
. (If specific event, exact dates)
6. Solicitation/Advertisement starts January 2013 ; ends January 2014
(Speciﬁc date, or when issued) (Last day of specified event)
7. SPECIFIC Purpose of this Solicitation: Net proceeds will be used fo support the grant making of the California Community Foundation
8. ANTICIPATED Gross Goal (Before deducting expenses): § 200,000 ¢ $
(LOCAL) (STATE) (NATIONAL)
9. Ifthis solicitation or activity is conducted on behalf of another organization, give its name and address and
enclose a copy of a letter of authorization from organization(s). Does not apply
10. Solicitation/Advertisement to be made by means of (indicate by checking below):
( ) Volunteer Solicitors () Box Office Sales ( ) Posters ( ) Bulletins
() Paid Solicitors () Telephone () Newspapers
(X ) Personal Approach ( X ) Radio/Television (X ) Mail
Other methods (specify):
Intemet, Email _
11. Admission: $ Doesnotapply  Tickets Doesnotapply  Inyitations Deesnoapply  No, Printed

Numbered
SPECIFY PER PERSON
PER COUPLE
Selling prices: (Ads, cookies, etc.) Cost of Carnival Tickets:
Games: Rides:

76NO617N2B -- PS 4-88



12. Ttemiized list of ANTICIPATED expenses to be incutred in c_a_ﬁ_‘dﬁcs_ﬁfﬁg this solicitation orily:

Salaries __ Prifiting Advertisoment  $10.000

Solicitors Statichery/Postage

Managets _ Prizes

Promoters Cost of Merchandise

Other $35,0000 - Refreshments/Meals

Rents Miscellaneous:

Music (Specify)

Telephone ANTICIPATED TOTAL § 45,000

13. a. 11.28% Percent (aniticipated) of gross contributions for expenses {(divide gross goal --Item No. 8--

into expenses ---Item No. 12.---)

b, 88.75% Percent (anticipated) of gross contributions to be used as specified in application (subtract
percent for expenses - 13, a. --- from 100%)

¢, NA Percent of thie proceeds to be used outside of Los Aﬁgelves County and specafy wherg it
will be use (If applicable) - : .

NOTE: PLEASE BREAK ALL PERCENTAGES DOWN T0 THE NEAREST ]

14. 1 the signer of this Netice of Intention, attech hereto copies of the following as reguired:

a. Articles of Incorperation and/for Bylaws of this organization (BOTH if group is incorporated)

b. Names, Titles and Terms of Offices for two Officers of this organization

¢. Current Financial Statement (treasurer’s report, audit, ete.)

d. A statement of any and all agreements or understaridings made or had with any ageni, solicitor,
promoter or manager of this solicitation, or a copy of such agreement or understandmg, ifitisin
writing.

e. Tax exemption cert:ﬁcate State & Federal

fitems g, b, ¢ ond ¢ above must be submitted. If items ¢ or d do not apply to your group. indiceie “none”)

{ have read and understand the provisions of Los Angeles County Code, volume 3, Title 7, Chapter 7-24 and before
authorizing any person to solieit, T will reguire the solicitor o read Sections 7-24-010 0 7-24-400 of said Ordinance.

Within 30 days after the compietion of the solicitation, [ will submit the Report of Results of Activity form to the Business
Licerise Commission, indicating all receipis and expenditures of this appeal/activity,

PLEASE PRINT NAME AND THEN SIGN, AN OFFICER OF THE ORGANIZATION MUST SIGN.

“[ declnre unider penalty of pfcr}a,}a'y under the laws of the County of Los Ange:ies and the State of Catifornia
that the fmgeiug s trae and com

(&gnature and Tlﬁe)

221 S Fjgﬂf;a ¢ S Mo losAm,sfes CA Apor2

(Comp]ere Address)
213-413-4130 i3 9/15

Daytime Telephone Number Today’s Date

NON-COMPLIANCE WITH, OR VIOLATION OF, LOS ANGELES COUNTY CODE, VOLUME 3, TITLE 7, CHAPTER 7-24,18 A
MISDEMEANOR PUNISHABLE BY A FINE OR IMPRIBONMENT -- OR BOTH,

IMPORTANT REMINDER: A current list of efficers and a current financial statement or audit must be sent af least once
annually to keep your file updated, Other documents are not necessary unless they have new or
additional information, or amendments.

Please give the name and telephone number of'a person that We may contact for questions regarding the “ROTICE OF INTENTION"

application. ' ,

Nainiey Telephone No.
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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF 0 04 20045

THE, BOB AND GAYE HARRIS FOUNDATION : K .
“EVIN SHELLEY, :Secrféry of State

1. They ate the President and the Assistant Secretary, respectively, of The
Bob and Gaye Hanis Foundation, a California nonprofit public benefit corporation.

The vndersigned certify that:

2, The Articles of Incorporation of this comporation ave amended and restated
to read as follows: v

1
The name of this corporation is CCF Community Initiatives Fund,
.
A, This corporation is a nenprofit public benefit corporation
and is not organized for the private gain of any person. It is organized

under the Nonprofit Public Benefit Corporation Law for clmtaible
purposes.

B. The corporation is formed and shall be operated exclusively
for the following charitable purposes within the meaning of Sections
170(c)2)(B) and S01(c)(3) of the Intemal Revenue Code of 1986, as
amended (the “Code™):

A To engage in charifable, educational and other
activities;

2 Specificsily, to acmmpﬁsh the purposes s_pmﬁeﬂ in
this Article Il by exclusively benefiting and supporting, within the
meaning of Code Scetion 508(a)(3), the California Community
Foundation, a charitable entity organized under the laws of the
State of Calzforma and recognized by the Imernal Revenus Service
a3 exempt from Feders] income taxation under Code Seotdon
501(a) a5 an organization deseribed in Code Section 501{c)(3) and
olassified as other than a private foundation within the memng of
©Code Section 509(a)(1); and

3. To engage in any and all lawfhl activities incidental
to and in pursuit of the foregoing purposes, except as restmcted
. herein.
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A. Al corporation fimds, including those raceived by gift,
become and are subject to all the termos of these Articles of Incorporation
(the “Articles") and the Bylews of thds corporation (the “Bylaws™) as from
time to time amended, incloding, in particular, provisions for presumption
of doners’ intent, for modification of restriction or conditions, and for
anendtments and termination. To the extent the corporation receives gifts
that it thereafter mainiaing as separate funds, such flnds will be held and
adtninistered 50 as to qualify as & component fund of this corporation.
within the meaning of Treasury Reguletion Section 1.170A-9¢e)(11). -

B. Subject to the limitations of Axticle IV, with respect toa
gift made by a donor to or for the use of this corporation, the corporation
ghall follow directions given by such donor or donor advisory committee
at the time of the gif} as to (g) the field of charitable parposes or particular
charitable organizations or purposes to be supported, (b) the manter of
distribution including armownts, tmes and conditions of payments and
whether from principal or income, and (¢) a name as a memorial or
otherwise for & fund given, or eddition to & fund previously held, or
anonymity for the gift, The-corporation may vonsider advice provided by
any donor or donor advisory committee after the ime of the gift, but g1l
such advice by e donor or donor advisory committee may be accepted o
rejected, in whole or in part, by the corporation in its sole and absolute .
discretion, .

v

A, Notwithstanding any provision in these Articles or i any
instrument of transfer creating or adding to a fund of this cosporation, the
Board of Directors shall have the power to modify any restrotion or
condition on the distribution of funds for any specified charitable purposes
or o spscified organizations, if; in the judgment of the Board of Directors,
such restriction or condition becomes, it offest, nnnesessary, incapable of
folfilbment, or inconsistent with the charitable needs of the community or
areas served by the corporation.

B. The Board of Directors shall have the powsr to replace eny
perticipating trustee, custodian, or agent for breach of fiduciary duty wnder
State law. The Board of Directors shall also have the power to replace any
participating trustee, oustodian, or agem for faflure to produce & reasonahle
(as determined by the Board of Directors) retam of net income (within the
meaning of Treasury Regulation Seotion 1.170A-9(a)(11)(¥}(F)) over a
reasonable period of time (as determined by the Board of Directors), The

Board of Directors shall exercise its power under this Section B of Articls
IV by affirmative vote of 2 majority of its members, 7



C.  Notwithstanding eny provision in these Articles, in any
instrurnent of transfér creating or adding {0 a fund or in any instrument
establishing or modifying the powers of a donor advisory committes,
twenty-five (25) years after the death of the donor the Board of Directors
may treat any advised fund as a nonadvised fund if, in its sole discretion,
the Board determines such treatment to be in the best interests of this
corporation,

D, Bach fund of this comporation shall be presurged to be
intended (a} to be used only for charitable purposes, (i) to be productive of
a reagonable roturn of net income which ig to be distribated at least
annually o, if aconmulated, is to bs accumulated only in a reasonable
amount and for a reasonable petiod for a charitable purpose or purposes;
and {c) 1o be used only for such of those puposes and in such manner as
not to disqualify the gift from deduction as & charitable contibution, gift
or bequest in cornputing any Federal income, gif} or estate tax of the donor
or his estate and not to disqualify this corporation from exemption from
Federal income tax as a qualified charitable organization desoribed in
Code Seetions 501(c)(3) and 509(2)(1), and shall not be otherwise
applied The corporamm shall not accopt any gift upon which a donor or
condition (within the meaning of Treasury Regulation Section 1.507-
2(2)(8)) that would prevent this corporation from freely and effectively
employing the transferred assets, or the income derived therefrom, in
furtherance of its charitable puposes.

k'

A, Notwithstanding any other provision of these articles, this
corporetion shall not carry on any other activitien not permitted to be
carried on (a) by a corporation exempt from federal income tax under
Code Section 501(6)(3) or () by a corporation contributions to which are
deductible under Code Section 170(c)2).

B.  No substantial part of the activities of this corporation shall
consist of caxrying on propagande, or otherwise attempting to influence
legislation (except as otherwise provided in Code Section 501(h)), and the
corporation shall not participate in or intervene in any political campaigh
(including the publishing or distribution of statements) on behalf of {orin
opposition to) any candidate for public office,
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The property of this corporation is irrovocably dedicated to
charitable purposss mnd 1o part of the not income or assets of this
corporation shef] ever Inure to the benefit of any director, officer or
member thereof or to the benefit of zny pnvate person. Upon the
dissolution or winding wp of the corporation, its assets rexnaining afler
payment, or provision for payment, of all debts and lisbilities of this
corporation shall be distributed to 2 nooprofit fimd, foundation or
corporation which is organized and operated exclusively for charitable
puposes and which has established its tax exempt status tmder Code
Section 501(c)(3). .

3 The foregoing amendment and restatenent of Articles of Incoqmration has
been duly approved by the board of directors,

4, The corporation has no members,
We further declare under ponalty of pexjury under the laws of the State of

California that the matters set forth in this certifionte are true and comect of our own
koowledgs,

Dated: ¥ f?x! 200 ¥

Antonia Herndndez, President

FT: A. Dunn, Assistant Secretary
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CERTIFICATE OF
AMENDED AND RESTATED ﬁ .
‘ BILL JOHES, Sesfitary of State
ARTICLES OF INCORPORATION

OF
THE BOB AND GAYE HARRIS FOUNDATION

Elizabeth Gaye Harris and Peter A. Dunn certify that:

L They are the President and Secretary, respectively, of The Bob
and Gaye_Harris Foundation, a California nonprofit public benefit
corpGcration.

2, The corporation has no members.

3. The directors of the foundation have approved this certificate of amended and restated
articles of incorporation and the Articles of Incorporation of THE BOB AND GAYE HARRIS
FOUNDATION shall be amended and restated to read as set forth in full in the certificate.

Article I
The name of this corporation is: THE BOB AND GAYE HARRIS FOUNDATION.

Article II

This corporation is a nonprofit public benefit corporation and is not organized for the private
gain of any person. It iz organized under the California Nonprofit Public Benefit Corporation Law

for charitable purposes.

FamiLy
WEALTH
STRATEGIES




This corporation is organized for the specific and primaty purpose of benefiting, performing
the functions of, and/or carrying out the purposes of, that class of publicly supported organizations,
including the California Commumity Foundation, that are described in Sections 501(c)(3) and
509(a)(1) or (2) of the Internal Revenue Code, and that engage in charitable activities which are
consistent with the charitable purpose of the California Community Foundation.

Article TIE

This corporation is organized and operated exclusively for charitable purposes within the- -~ -~

meaning of Section 501(¢)(3) of the Internal Revenue Code. All referentces herein to the Internal
Revenue Code ate to the Internal Revenue Code of 1986 or the corresponding provisions of any
future United States internal revenue law,

This corporation is operated, supervised and confrolled by the California Community
Foundation, a California Nonprofit Public Benefit Corporation, as such terms are defined in Sestion
509 of the Internal Revenue Code and the Treasury Regulations interpreting such Code section,

Notwiﬂistanding any other provision of these articles, this corporation shall not carry on any
other activities not permitted to bé carried on: (a) by a corporation exempt from federal income tax
under Section 501(c)(3) of the Internal Revenue Code; or (b) by a corporation contributions to which
are deductible under Section 170(c)(2) of the Internal Revenue Code.

No substantial part of the activities of this corporation shall consist of carrying on
propaganda, or otherwise attempting to influence legislation, and this corporation shall not

2

FamiLy
Wealnit
STRATEGIES




participate in, or intervene in, any political campaign (including the publishing or distribution of
statements) on behalf of any candidate for public office,

Article TV

The property of this corporation is itrevocably dedicated to charitable purposes and no part
of the net income ot assets of this corporation shall ever inure to the benefit of any director, officer
or member thereof, or to the benefit of any private person. Upon the digsolution or winding up of
the corporation, its assets remaining after payment, or provision for payment, of all debis and
liabilities of this corporation shall be distributed toa nonprofit fund, foxmdatioﬁ or corporation which
is organized and operated exclusively for chatitsble purposes and which has established its tax
exempt stafus under Section 501(c)(3) of the Internal Reverue Code.

ELIZABETH GAYE HARRIS
President, Chairperson,
Dated: ).hw/f a-at 60 { WV
7 ' Petdr A, Dunn, Secretary
Verification

The undersigned declares under penalty of perjury under the laws of the State of California
that the statements in the foregoing certificate are true and correct of her own knowledge and that

this declaration was executed on:

_May 3, 200JatMalibu, Califoraia,

ELIZABETH GAYE HARRIS
President, Chairperson,

N

L
Peter A, Dunn, Secretary




State of California
Secretary of State

I, DEBRA BOWEN, Secretary of State of the State of Califomia,
hereby certify: :

- That the atiached transcript of:)_g._page('s) was prepared by and

in this office from the record on file, of which it purports to be a copy, and
that it is full, true and correct. '

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

OCT 19 2008

DEBRA BOWEN
Secretary of State

Sec/State Form CE 108 (REV 1/2007) ERE OSP 08 111444
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- ARTICLES OF INCORPORATION “’:—Mﬁ%‘

L
OF

CCF, IRC.
ARTICLE I

The name of this corporation shall be:

CCF, INC.
ARTICLE II

‘A. " This corporation is a nonprofit public benefit
corporation and is not organized for the private gain of

any person. It is organized under the Nomprofit Public

Benefitm%itable purposes.

B. This corporation is org;'mized and shall be
operated exclusively for the benefit of, to perform the
functions of, and to carry out the purposes of the California
Community Foundation. In furtherance thereof, the corporation
shall be operated ex:lusively for charitable, scientific and

literary purposes.




ARTICLE ITY

The name and address in the State of California
of this corporation's initial agent for service of process
is Mr. Jack Shakely, CCF, Inc., 333 South Hope Street,

Los Angeles, California, 90071.

ARTICLE IV

A. This corporation is organized and operated
exclusively for charitable purposes within the meaning of

Section 501(c){3) of the Internal Revenue Code.

B. Notwithstanding any other pfovision of
these Articles, the corporation shall not carry on any other
activities not permitted to be carried on (2) by a corpora-
tion exempt from iederal income tax under Section 501(c)(3)
of the Internal Revenue Code or (b) by a corporation

contributions to which are deductible under Section 170(c) (2)

of the Internal Revenue Code.

C. PNo substantial part of the activities of this
corporation shall consist of carrying on propaganda, or
otherwise attempting to influence legislation, and the

corporation shall not participate or intervene in any

e b e b as et me s e aeiie 4 e
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political campaign (including the publighing or distribution

of statements) on behalf of any candidate for public cffice.
ARTICLE V

The property of this corporatidn is irrevocably
dedicated to charitable purposes and no part of the net
income or assets of this corporation shall ever inure to the
benefit of any director; officer or member thereof or to
the benefit of any private person. Upon the dissolution
or winding up of éhe corporation, its assets remaining
after payment, ox provision for payment, of all debts
and liabilities of this corporation shall be distributed
to a nomprofit fimd, foumndation or corporétion which is
organized and operated exclusively for charitable
purposes and which has established its tax exempt status
under Section 501(c)(3) of the Imternzl Revenue Code.

If this corporation holds any assets in trust,
or the corporation is formed for charitable purposes,
such assets shall be disposed of in such mamner as may
be directed by decree of the Superiox Court of the

county in which the corporation has its principal office,

SR e e b S




uvpon petition therefor by the Attorney General or by any
persons concerned in the liquidation, in a proceeding

to which the Attorney General ié a party.

DATED: June 17, 1980

By u\;;.,u ‘ C_ SEQ

“Charles C. Lee
(Incorporator)

I hereby declare that I am the person who execu-
ted the foregoing Articles of Incorporation, which incorpora-
. tion is my act and deed.

C i C Seo
Charles C Tee
(Incorporator)

AR B et e
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1a the office of the Secretory 3f Sicte
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF NEC 2 91988

CCF, Inc. mec& ﬁ.{,

LA ]

w28 15 LY, Servctahy of State

"STEPHER P. GAVIN and CATHERINE GOULD certify that:

1. They are the Chairman of the Board and Secretary,
respectively of CCF, Inc., a California nonprofit public benefit
corporation.

2. The Articles of Incorporation of this corporation
are amended and restated to read as herein set forth in full:

ARTICLE I ~
NAME
The name of this corporation is CALIFORNIA COMMUNITY
FOUNDATION.
' ARTICIE II
PURPOSES
Section 1. This corporation is a nonprofit public benefit
corporation and is not organized for thé private gain of any
person. It is organized under the Nonprofit Public Benefit
COrﬁoration Law for charitable purposes.

Section 2. The specific purpose of this corporation is
to receive and accept property to be administered under these
Articles of Incorporation exclusively for charitable pdrposes
primarily in or for the benefit of the counties éf Los Angeles,

Orange, Riverside, San Bernardino and Ventura, California, and



such other areas as the Board of Directors may frcam time to time
determine (the "Community"), including for such purposes:

{2} The adeinistration of funds given for charitable
purposes,

(b) The making of distributions for auch purposes in
accordance with the terms of gifts, bequests or devises to this
corporation not inconsistent with the purposes of these Articles
of Incorporation or in accordance with determinations by the
Board of Directors of this corporation. '

{(c) The making of‘ distributions to gualified
charitable organizations or for charitable purposes, and

(d) The modification of any restriction or condition
on the distribution of funds for any specified charitable
: purposes or to specified organizations if, in the judgment of the
Board of Directors, such restriction or condition beconmes
impossible or impracticable dr illegal to carry out, provided
that where the donor of such funds has not expressly agreed to
the corporation's power of modification, then the modification
shall be effected by decree of the Superior Court, unless the
Attorney Génexal shall make a written waiver of objections to the
" modification. ' |

| Section 3. This corporation is organized and operated
exclusively for charitable purposes'within the meaning of Section
501(c) (3} of the Internal Revenue code of 1986 (the "Code") and
applicable Treasury Regulations thereunder.
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Section 4. Notwithstanding any other provision of these
Articles of Incorporation, this corporvation shall not carry on

any other activities not permitted to be carried on (a) by a

corporation exempt from Federal Income Tax under Section

501(c) (3) of the Cude or {b) by a corporation contributions to
which are deductible under Section 170(c) (2) of the Code.

Section 5. No substantial part of the activities of this
corporation shall consist of carrying on propaganda, or othervise
attempting to influence legislation, and the corporation shall
not participate or intervene in any political campaign (including
the publishing or distribution of statements) on behalf of any
candidate for puhlic.office.

Section 6.. It is intended that this corporation shall have,
and continue to have, the status of an organization which is
exempt from Federal income taxation under Section $01{c) (3) of
the Code and which is other than a private foundation as defined
in Section 509 of the Code. It is further intended that this
corporation shall conduct its affairs so as tolqualify as a

community trust or foundation as that term is defined in Treas.

Reg § 1.170A-9{e)(11). All terms and provisions of these
Articles of Incorporation, and all operations of this
corporation, shall be construed, applied and carried out in

accordance with such intent.




ARTICIE IIX
DONORS' GIFTS AND DIRECTIONS

Section i. CDonors may frowm time to time make gifts to or
for the use of this corporation.

Section 2. Each donor by making a gift to or for the use of
this ~orporation shall be deemed to accept, agree and consent to
all of the terns of‘these Articles of Incorporation and the
Bylaws of this corporation. Each donor shall be deemed to agree
that the fund created by such donor shall be subject to the
provisions for présumptien of donors! intent, for modification of
restrictions or conditions, and for amendments and termination,
and to all other terms of these Articles of Incorporation and
Bylaws as froa time to time amended. In addition, each donor
shall be deemed to agree that such fund will be held and
administered so as to qualify as a "component fund® (within the
meaning .of Treas. Reg. § 1.170A-3{e)(11)) of this corporation.

Section 3. If a gift is made to this corporation in trust
to make income or other payments to or for the use of this
corporation, followed by payments to any individuals or for
noncharitable purposes, it shall not be treated as a component
fund of this corporation but rather only the payments to or for
the use of this corporation shall be regarded as corporate funds
subject to these articles of Incorporation and only when this
corporation becomes entitled to their use. If a gift ls made to

- this corporation in trust to make income or other payments for a

period of a life or lives, or other period, to any individuals ox

AT e e £ g




for noncharitable purpeoses, followed by payments té or for the
use of this corporation, it shall be treated similarly until all
such noncharitable interests expire and the fund becomes a |
component fund of this corporation. The Board of Directors may
take such actions as it from time to time deems necessary or
desirable to further this corporation's rights in any such funds,
wvhether components or noncomponents, or to protect its rights to
receive payments from such funds.

Secticn 4. Any dbnor or denor advisory committee may, with
respect to a gift made by such donor to or for the use of this
corporation, give directions, subject to the limitations of
Article IV, at the time of the gift as to (a) the field of
charitable purposes or particular charitable organizations or
purposes to be supported, (b) the manner of distribution
including amounts, times and conditions of payments and whether
from principal or income, and {c) a name as a memorial or
otherwise for a fund given, or addition to a fund previously_
held, or anonymity for the gift. Any directions provided. ufter
the time of the gift shall be provided on a timely basis that
permits the Board of Directors adequate opportunity to consider
such directions. All such directions by a donor or donor
advisory committee shall be followed except as provided in
Article IV.

Section 5. No gift shall be reguired to be separately
invested or held unless it is necessary in order to prevent tax

disqualification or it is required by law. Directions for naming
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a fund as a memorial or otherwise may be satisfied by keeping
under such name accounts reflecting the appropriate interest of
such fund in each common investment, by referring to the amount
of the gift at the time it was received or by similar means.
ARTICLE 1V
POWERS OF THE BOARD OF DIRECTORS

Section 1. (a) Notwithstanding any provision in these
Articles of Incorporation or in any instrument of transfer
‘creating or adding to a fund of this corporation, the Board of
Directorsrshall have the power to modify any restriction or
condition on the distribution of funds for any specified
charitable purpose or to specified organizations, if, in the
judgment of the Board‘of Directors, such restriction or conditian
. becomes impossible or impracticable or illégal to carry out,
provided that where the donor of such funds has not expressly
agreed to the corporationts power of modificatidn, then the
modification shall be effected by decree of the Superior Court,
unless the Attorney General shall make a written waiver of
objections to the modification.

(P) In addition, the Board of Directors shall have the pover
to replace any participdtiﬂg trustee, custodian, or agent for
breach of fiduciary duty under State law. The Board of Directors
‘shall also have the power to repiace any participating trustee,
custodiza, or agent for failure to produce a reasonable (as
detzzrined by the Board of Directors) return of net income

(within the meaning of Treas. Reg. § 1.1704-9({e) (11) (v} (F)) over

6
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a reasonable period of time (as determined by the Board of
Directors). The Board of Directors shall exercise its power
under this Section 1 of Article IV by affirmative vote of a
majority of its members.

Section 2. Notwithstanding any provision in these Articles
of Incorporation, in any instrument of transfer creating or
adding to a fund or in any instrument establishing or modifying
the powers of a donor advisory committee, twenty-five (25) years
after the death of the donor the Board of Directors may treat any
advised fund as a nonadvised fund. if, in its sole discretion, the
Board determines sucu treatment to be in the best interests of
this corporation.

Section 3., Each fund of this corporation shall be presumed
to be intended (a) to be used only for charitable purposes, (b)

. to be producﬁi.ve of a reasonable return of net income which
(except during the period referred to in éection 3 of Article
III) is to be distributed at least annually or, if accumulated,
is to be accumulated only in a reasonable amount and for a
reasonable period for a charitable purpose or purposes, and (c)

- to be used only for such of those purposes and in such manner as
not te disqualify the gift from deduction as a charitable
contribution, gift or beguest in computing any Federal income,
gift or estate tax of the donor or his estate and not to
disqualify this corporation from exemption from Federal income
tax as a gqualified charitable organization described in Sections
501(c) (3) and S509(a) (1) of the Code and shall not be otherwise




applied. A donor or donor advisory committee may not impose any
material restriction or condition (within the meaning of Treas.
Reg. § 1.507-2(a)(8)) that prevents this corporation from freely
and effectively.employing the transferred assets, or the income
derived therefrom, in furtherance of its charitable purposes. If
a direction by the donor or donor advisory committee, however
expressed, would, if followed, result in a use contrary to the
intent so presumed, or if the Board of Directors is advised by
‘counsel that there is a substantial risk of such result, the
directions shall not be followed, but shall be varied by the
Board of Directors so far as necessary to avoid such result,
‘except that if the donor has clearly stated that compliance with
the direction is a condition of the gift, then the gift shall not
be accepted in case of such advice unless an appropriate judicial
or administrative body first determines‘ that the condition and
direction need not be followed. Reasonabie charges and expenses
of counsel for such advice and proceedings shall be proper
expenses of administration.

Section 4. The Board of Directors shall have the authority
to enter into contractual relations with other organizations,
including nonprofit corporations, which are operated for the
benefit of, and to carry out the purposes of, this corporation.
It is intended that this corporation shall exercise such
supervision and control over any such organization as is
necessary to qualify it as an organization described in Section

D L
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509(a) (3) of the Code and applicable Treasury Regulations
thereunder.

Section 5. The Board of Directors shall exercise all
powers granted to it under these Articles of Incorporation and
described in Treas. Reg. § 1.170A-9(e)(11)(v) (B}, (C) and (D) in
the best interests of this corporation.

AKTICLE V
COMPOSITION AND DUTIES OF
THE BOARD OF DIRECTORS

Section 1. The Board of Directors of this corporation shall
represent the broad interests of the public rather than the
personal or private interests of a limited number of donors.
This requirement will be met if this corporation has a governing
body comprised of citizens of the United States, residents of the
Community, selected for their knowledge of the educational,
culfnrﬁi, civic, moral, public and other charitable needs of the
Community and on the basis of activity in, interest in, or
représentation of public institutions or organizations in the
Community which are concerned with charitable, educational and
public needs. Directors appointed hereunder shall act in their
own right-and not as representatives of any interest or gqroup.

Section 2. This corporation shall observe the following
limitations with respect to terms of office for the Board of
Pirectors an? the composition of its Board of Directors:

(a) Directors may not serve a period of more than ten

consecutive years;
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(b} Upon completion of a ten-year period of service, no
person may serve again for a three year period of time:

(¢) Persons described in Section 4946(a) (1) (A) or (cC)
through (G) of the Code shall not constitute more than one-thira
of the Board of Directors (for the purposes of this subsection
(c) , the corporation shall be deemed a *private foundation® as
that term is employed in Se::ion 4946(a) (1) (A) and (C) through
(G) of the Code); and

{d) Representatives of banks or trust companies which gerve
as trustees, investment managers, custodl&ns or agents, plus
persons described in paragraph (c) of Section 2 of this Article
iV, shall not constitute a majority of the Board of Directors.

Section 3., The Board of Directors shall take appropriate
action to maké this corporation known to people within the
Community and in- that connection shall seek g:l.fts to this
corporation from a wide segment of the population of the
Conmunity.

~ Section 4. Each member of the Board of Directors shall
serve in a fiduciary capacity and shall refrain from exercising
any powere in such manner as to disqualify this corporation from
Federal income tax exemption as a qualified charitable organi-
zation and as a public charity or any gift from deduction as a
charitable contribution, gift or bequest in computing aﬁy Federal
income, gift or estate tax of the donor or his estate.

10




MICIE VI
_ SELF-DEALING
This corporation shall not engage in any act with any
person which would constitute self-dealing within the meaning of
Section 4941 of the Code. (Foxr the purposes of this Article vrI,
the corporation shall be deemed a "private foundation" as that
term. is empioyed in Section 4941 of the Code.}
ARTIC.E VII
DISSOLUTION
The property of this corporation is irrevocably
dedicated to charitable purposes and no part of the net income or
assets of this corporation shall ever inure to the bhenefit of any
director, officer or member thereof or to the benefit of any
private person. Upon the dissolution or winding b.p of this
corporation, its assets remaining after paywent, or provisi.on_ for
payment, of all debts and liabilities of this corporation shall
be distributed in such proportions as shall be determined by its
Board of Directors, in its sole discretion, to such nenprofit
funds, foundations or corpoz_-ations which are organized and
operated exclusively for charitable purposes and which have
established their tax exempt status under Section 501(c)(3) of
the Code. '
ARTICLE VIII
AMENDMENTS

Subject to Sectiom 5612 (A) of the California Corporations

Code, these Articles of Xncorporation may be amended by the Board,
provided, however, that Article II, Section 2, Paragraph

11
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(d), Article IV, Section 1, Paragraph (a) and Article VI may not

be anended unless approved by a decree of the Superior cﬂurt or -
approved by the ('.'alifornia Attorney General,

3. The foregoing Amendment and Restatement of
Articles of Incorporation has been duly approved by the Board of

Directors.
4. The corporation has no members.
| A Attt

/ n -P. Gavin, Chairman
Veiont

Catherine Gould, Secretary *

The undersigned declare under penalty of perjury that
the natters set forth in the foregoing certificate are trce of
their oun knowledge. Executed at » California

on HCEMIL P (95P.

Catherine Gould

12
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CALIFORNIA COMMUNITY FOUNDATION
CHARITABLE FUND II
3580 Wilshire Boulevard, Suite 1660
Log Angeles, CA 90010

Consent to Use of Name

California Community Foundation Charitable Fund 1i, a
nonprofit public benefit corporation, hereby consents to the
use of the name "California Community Foundation" only by
CCF, Inc., and existing nonprofit public benefit corporation,
and hereby further requests that the Secretary of State,
State of California, declare no conflict with California
Community Foundation Charitable Fund II. ¢this consent is
limited to only this corporation, renamed California
Community Foundation, and is not intended as an abandonment

- of the name “California Community Foundation®™ or a waiver

hereafter to protect the undersigned's exclusive use of said
name ., .

Dated: January‘s, 1989

California Community Foﬁndation
Charitable Fund II, a California nonprofit
public benefit corporation
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PIO 3L
AMENDED AND RESTATED ARTICLES OF INCORPORATION
| : FILED
the afies of the Secaiary of
OF THE e e Se Sty o Sl
CALIFORNIA COMMUNITY FOUNDATION DEC 3 0 1997
DAVID PETERS and ANDREA VAN DE KAMP certify that: T S

L They are the Chairman of the Board and Secretary, respectively of the
California Community Foundation, a California nonprofit public benefit corporation,
' 2. The Articles of Incorporation of this corporation are amended and restated
to read as herein set forth in full:

ARTICLE]
NAME
The name of this corporation is CALIFORNIA COMMUNITY
FOUNDATION.
ARTICLETl
PURPOSES

Sectxon 1. This corporation is a nonprofit public benefit corporation and is not
organized for the private gain of any person. [t is organized under the Nonprofit Public

- Benefit Corporation Law for charitable purposes.

Section 2. The specific purpose of this corporation is to receive and accept
property to be administered under these Articles of Incorporation exclusively for
charitable purposes pnmanly iit or for the benefit of the counties of Los Angeles, Orange,

- Riverside, SanBetmrdmoand Ventura, California, and such other areas as the Board of

Directors may from time to time determine {the "Community™), including for such
purposes: '

{a) The administration of funds given for charitable
purposes,

) (b)  The maXing of distributions for such purposes in accordance with
the terms of gifts, bequests or devises to this corporation not inconsistent with the
purposes of these Articles of Incorporation or in accordance with determinations by the
Board of Directors of this corporation,




()  The making of distributions to qualified charitable organizations or
for charitable purposes, and ‘

(d)  The modification of any restriction or condition on the distribution
of funds for any specified charitable purposes or to specified organizations if, in the
judgment of the Board of Directors, such restriction or condition becomes impossible or
impracticable or illegal to carry out, provided that where the donor of such funds has not
expressly agreed to the corporation's power of modification, then the modification shall
be effected by decree of the Superior Court, unless the Attomey General shall make a
written waiver of objections to the modification.

Section 3. This corporation is organized and operated exclusively for charitable ;
purposes within the meaning of ‘Sec'tion 501(c)(3) of the Internal Revenue Code of 1986
(the "Code") and applicable Treasury Regulations thereunder. ‘ '

 Section 4. Notwithstanding any other provision of these Articles of Incorporation,
{his corporstion shall not carry on any other activities not permitted to be carried on ()
by a corporation exempt from Federal Income Tax under Section 501(c)(3) of the Code or
.{b) by a corporation contributions to which are deductible under Section 170(c)2) of the
Cade.

Section 5. No substantial part of the activities of this corporation shall consist of
carzying on propaganda, or otherwise attempting to influence legislation (except as
otherwise provided in Section 501¢h) of the Code), and the corporation shall not
participate or intervene in any political campaign (including the publishing or distribution
of statements) on behalf of (or in oppasition to) any candidate for public office.

Section 6. Ii is intended that this corporation shall have, and continue to have, the
status of an organization which is exempt from Federal income taxation under Section
501{c)3) of the Code and which is other than a priv.*e foundation as defined in Section
509 of the Code. It is further intended that this corporation shall conduct its afTairs so as
1o qualify as a community trust or foundation as that term is defined in Treas. Reg §

[.170A-9¢e)(11). All terms and provisions of these Atrticles of Incorporation, and all
operations of this corporation, shail be construed, applied and carried out in

accordance with such intent.




ARTICLEIII
DONORS' GIFTS AND DIRECTIONS
Section 1. Donors may from time to time make gifts to or for the use of this
corporation.
Section 2. Each doitor by making a gift to or for the use of this corporation shall
bedcemedloaoccp;agmcamicoﬁsenttoaﬂoftbctetmsoﬂheseArﬁclw of
Incorporation and the Bylaws of this corporation. Each donor shall be deerned to agree
that the fund created by such donor shall be subject to the provisions for presumption of
donors' intent, for modification of restrictions or conditions, and for amendments and
termination, and to ali other terms of these Articles of Incorporation and Bylaws as from
time to time amended. In addition, each donor shall be deemed to agree that such fund
will be held and administered so as to qualify asa *component fund" (within the meaning
- of Treas. Reg. § 1.170A-9(c)(11)) of this corporation.
Section 3. Ifa gift is made to this cotporation in trust to make income or other
paymcats to or for the use of this corporation, followed by payments to any individuals or
for noncharitable purposes, it shall not be treated as a component fund of this corporation
 but rather only the paynients 1o or for the usc of this corporation shall be regarded as
corporate funds subject to these Articles of Incorporation and only when this corporation
becomes entitled to their use. Ifa gift is made to this corporation in trust to make income
or other payments for a period of a life or lives, or 6ther period, to any individuals or for
noncharitable purposes, followed by payments to or for the use of this corporation, it
shalt be treated similarly until all such noncharitable interests expire and the fund
becomes a component fund of this corporation. The Board of Directors may take such

actions as it from time to time deems necessary or desirable to further this corporation's
rights in any such funds, whether components or noncotnponents, or to protect its rights
to receive payments from such funds.

Section 4. Any donor or donor advisory committee may, with respect to a gift
miade by such donor to or for the use of this corporation, give directions. subject to the
limitations of Article IV, at the time of the gift as to (a) the field of charitable purposes or
particular charitable organizations or purposes to be supported, (b) the manner of |




distribution including amounts, times and conditions of payments and whether from
principal or income, and (c) 2 name as a memorial or otherwise for a fund given, or
addition to a fund previously held, or anonymity for the gift. Any directions provided
after the time of the gift shall be provided on a timely basis that permits the Board of
Directors adequate opportunity to consider such directions. All such directions by a
donor or donor advisory committee shall be followed except as provided in Article IV.
Secdon 5. No gift shall be required to be separately invested or held unless it is
necessary in order to prevent tax disqualification or it is required by law. Directions for
naming a fund as a memorial or otherwise may be satisfied by keeping under such name
accounts reflecting the appropriate interest of such fund in each common investment, by
referring to the amount of the gift at the time it was received or by similar means.
ARTICLEIV
POWERS OF THE BOARD OF DIRECTORS
- Section 1, (a) Notwithstanding any provision in these Articles of Incorporatica or

. in any instrument of transfer creating or adding to a fund of this corporation, the Board of

Directors shall have the power to modify any restriction or condition: on the distributicn

- of funds for any specified charitable purpose or to specified organizations, if, in

the judgment of the Board of Directors, such restriction or conditien becomes impossible
or impracticable or illegal to carry out, provided that where the donor of such funds has

_ not expressly agreed to the corporation's power of modification, then the modification

shall be effected by decree of the Superior Court, unless the Attorney General shall make
a written waiver of objections to the modification.

(b} In addition, the Board of Directors shall have the power to replace any
participating trustee, custodiax, or agent for breach of fiduciary duty under State law.
The Board of Directors shall also have the power to replace any participating irustee,
custodian, or agent for failure to produce & reasanable (as determined by the Board of
Directors) return of net income (within the meaning .of Treas. Reg. § 1.170A-
AeX 11X vXF)) over a reasonable period of time (as determined by the Board of
birectors}. The Board of Directors shali exercise its power under this Section 1 of Article

IV by affirmative vote of a majority of its members.
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Section 2. Notwithstanding any provision in these Articles of Incorporation, in
any instrument of transfer creating or adding to a fund orin any instrument establishing
or modifying the powers of a donor advisory committee, twenty-five (25) years after the

.death of the donor the Board of Directors may treat any advised fund as a nonadvised
fund if, in its sole discretion, the Board determines such treatment to be jn the best
interests of this corporation. '

Section 3. Each fund of this corporation shall be presumed to be intended (a)to
be used only for charitable purposes, (b) to be productive of a reasonable return of net

_ income which (except during the period referred to in Section 3 of Article I} istobe
distributed at lcast annually or, if accumulated, is to be accumulated only in a reasonable
amount and for a reasonable period for a charitable purpose or purposes, and (c) to be
used only for such of those purposes and in such manner as not to disqualify the gift from
deduction as a charitable contribution, gift or bequest in computing any Federal income,
gift or estate tax ofthcdoaororhlsestateandnottodlsquahﬁtluscomorauonfrom

* exemption from Federal income tax as a qualified charitable orgammtxon described in
Sections 501(c)(3) and 509(a)(1) of the Code and shall not be otherwise applied. A donor
- or donor advisory committee may not impose any material restriction or condition (within
the meaning of Treas. Reg. § 1.507-2(a)(8)) that prevents this cotporation from freely and
effectively employing the transferred assets, or the income derived therefrom, in
furtherance of its charitable purposes. If a direction by the donor or donor advisory
commilttce, however expressed, would, if followod, result in a use contrary o the infeat so
presumed, or if the Board of Directors is adviscd by counsel that there is a substantial risk
of such result, the directions shall not be followed, but shall be varied by the Board of
Directors so far as necessary to avoid such result, except that if the donor has clearly
stated that compliance with the direction is a condition of the gift, then the gift shall not
be accepted in -case of such advice unless an appropriate judicial or administrative body
first determines that the condition and direction need not be followed. Reasonable
charges and expenses of counsel for such advice and proceedings shall be proper

expenses of administration.




Section 4. The Board of Directors shall have the authority to enter into
contractual relations with other organizations, including nonprofit corporations, which are
opetated for the benefit of, and to carry out the purroses of, this corporation. It is
intended that this corporation shall exercise such supervision and control over any such
organization as is necessaty to qualify it as an organization described in Section 509(a)(3)
of the Code and applicable Treasury Regulations thereunder.

Section 5. The Board of Directors shall exercise all powers granted to it under
these Atticles of Incorporation and described in Treas. Reg. § 1.170A-9(c)(11)(v)B), (C)
md(D)inﬂneb&stiuMsbfﬂziscorpomtion. '

ARTICLEV
COMPOSITION AND DUTIES OF THE BOARD OF DIRECTORS

Section 1. The Board of Directors of this corporation shall represent the broad
interests of the public rather than the persoual or private interests of a limited number of
donors. This requirement will be met if this corporation has a governing body comprised

- of citizens of the United States, residents of the Community, selected for their knowledge

of the educational, culunaLcivic,nwral,publicandothercharitablenmdsofthe_
Community and on the basis of activity in, interest in, or representation of public
institutions or organizations in the Community which are concerned with charitable,
educational and public needs. Directors appointed hereunder shall act in their own right

and not as representatives of any interest or group,
Section 2. This corporation shall observe the following limitations with respect to

the composition of its Board of Directors:

(a) Persons described in Section 4946(a)(1XA) or (C) through (G) of the Code
shall not constitute more than one-third of the Board of Directors (for the purposes of this
subsection (a), the corporation shall be deemed a "private foundation® as that term is
employed in Section 4946(a)(1XA) and (C) through (G) of the Code); and

(b) Representatives of banks or trust companies which serve as trustees,
investment managers, custodians or agents, plus persons described in paragraph (a) of
Section 2 of this Article V, shall not constitute a majority of the Board of Directors.

Section 3. The Board of Directors shall take appropriate action to make this
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corporation known to people within the Community and in that connection shall seek

 gifts to this corporation from a wide segment of the population of the Community.

Section 4. Each member of the Board of Directors shall serve ina fiduciary
capacity and shall refrain from exercising any powers in such manner as to disqualify this
corporation from Federal income tax exemption a5 a qualified charitable organization and

‘as a public charity or any gift fiom deduction as a charitable contribution, gift or bequest
in computing any Federal income, gift or estate tax of the donor or his estate.
ARTICLE V]
SELF-DEALING
“This corporation shall not engage in any act with any person which would
constitute self-dealing within the meaning of Section 4941 of the Code. (For the purposes
of this Article VI, the corporation shall be deemed a "private foundation” as that term is
employed in Section 4941 of the Code.) |
ARTICLE VIl
DISSOLUTION _

The property of this corporation is irrevocably dedicated to charitable purposes
and no part of the net income or assets of this corporation shall ever inure to the benefit of
anty director, officer or member thereof or to the benefit of any pﬁvate person. Upon the
dissolution or winding up of this corporation, its assets remaining after payment, or
provision for payment, of all debts and liabilities of this corporation shall be distributed
in such proportions as shail be determined by its Board of Directors, in its sole discretion,
to such nonprofit funds, foundations or corporations which are organized and operated
exclusively for charitable purposes and which have established their tax exempt status
under Section 501(c)(3) of the Code. '




ARTICLE VIII
AMENDMENTS
Subject to Section 5812 (A) of the Califomia Corporations Code, these Articles of
Incorporation may be amended by the Board, provided, however, that Article I, Section
2, Paragraph (d), Article IV, Section 1, Paragraph () and Article VI may not be amended

uanless approved by a deceee of the Superior Court or approved by the California Attorney
General.

3. The foregoing Amendment and Kestatement of Articles of Incorporation
has been duly approved by the Board of Directors.
4, The corporation has n.o members

Andrea Van de Kamp,

_ The undersigned declare under penalty of perjury that the matters set forth in the
foregoing certificate are true of their own knowledge. Executed at

efe California on _‘_‘};embcr‘ .2‘?' /977

David Peters

Andrea Van de Kamp ; ;
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This: Agreement of Merger is.cntercd-into betwegneali
Califorsia Nonprofit Public Benafit corporations{Hisréts "St
Vaalley Health Services, Inc., a California Nonprofit Public:
Corporation”)-

2.

3.

4.

IN WITNESS WHEREOF the parties have excouted:this Agreemedt,

C 0Fw367 W)

AGREEMENT OF MERGER

Merging Corporation shail be merged into Surviving Corporation.

The membership of Merging Corporation shall be converted into the Surviving
Corporation which has no members.

Merging Corporation shall from time to time, as and when requested by Surviving
Corporation, execute dnd déliver all such:documests and instrurneats and take all such
action necessary or desirable to evidence or carry out this nierger.

The effect of the merger and theeﬁ'ectivcd_ateofthemcrgerareasprescn‘bcd by law.

CALIFORNIA COMMUNITY FOUNDAT#

CENTINELA VALLEY HEALTH SERVIGES;
IN Cv .

BWAM @W

William C. Miller, President

By: :1..\,“45{ ﬂfﬂmﬁ—" TRAN

Jerome Ettingr, M.D., Secret

e L e e,
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CERTIFICATE OF APPROVAL
or
AGREEMENT OF MERGER
- Williar €. Miller-and-Jerome Ettinger certify that:

1. Theyargthepresident and the seoretary, respectively, of‘Centmela’Vall“ Healil
Inc.,  California Nonprofit Public Benefit corporation.

2. mmdmddegWﬁofMugﬁmtheMamhedmdlﬂy
by the required vote of the Board of Directors of the corporation.

3 ‘Fhe corporation has no members.

4 No other approvals are required.
5. Thie Attorney General of the State of Califoria has been given notice of the merger.

P ,WeﬁzﬂmdedawunderpemhyofpequrymdaﬁmlawsoﬂheStateot'Cahfonuathatthe
i : maﬁmsdfoﬂhmthswuﬁﬁtemmemdmwofmrmmge.

- Z1ta,
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Jack Shakely and Andrea VandeKampertify that:

. Fhey are the president and the secretary, respectively, of California Commvn‘ily ':
- Foundation, a Califoria Nonprofit Public Benefit corporation. o

3. The corporation has no members.
4. No other approvals are required.

5. The Attorney General of the State of Califomia has been given notice of the merger.

We-ﬁmﬁcgdedareunder.pmahyofpegu:yunderﬂwlawsofthe State of California that the
maﬁem.sétfotﬂiinlhiscaﬁﬁcatcmﬂuemdmm ofourownh:owtedge.

E}A-TE:

and.
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his Agreement of Merger is entered into between California Community Foundationy a
California Nenprofit Public Bencfit corporaticn therein “Surviving Comporation™) &
Health Care Foundation, a California Nonprofit Public Benefit cotporation:(hiercin ™}

15321029

AU

Corporation™).

l-‘

2

4.

Merging Corporation shall be merged into Surviving Corporation.

The membership of Merging Corporation shall be converted into the Surviving

Corporation which bas no members.

£ ¢

Merging Corporation shall from time to time, as and when requested by Surviving
Corporation, exceute and deliver all such documents and instruments and take all such
action necessary or desirable to evidence or carry out this merger.

The effecs of the merger and the effective date of the merger are as prescribed by law.

IN WITNESS WHEREOF the partis have executed this Agreement,

- CALIFORNIA COMMUNITY FOUNDATIGH

B

AN

. CENTINELA HEALTH CARE FOUNDATION:

Gl s o A,

William C. Miller, President

+

Jerome Ettinger, M.D Sccretary

FILED '
In the afice ol the. ] Stae —

o 307 W/ "
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER
William C. Miller and Ferome Ettinger certify that:

L They are the president and the secretary, respectively, of Centinela Health Care: -
Foundatien, a California Nonprofit Pubiic Benefit corporation,

2. ThepﬁneipaltmoftheAgmawntofMergcrinthefomauachedwemduly
by the required vote of the member of the corporatim‘:.

3. There is onfy one member and the total number of members of the corporation entitled to
vote on the merger is one.

4 No other appmva!s- are required.
5. ThcAtwmemeeraloftheSmeofCaliﬁxuiahasbemgivmnoﬁceofﬁwmerger.

Weﬁmherdedaremiderpenahyofperjurymder,-thé laws of the State of California that the
matters set forth in this certificate are true and comrect of our own knowledge.

LA
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CERTIFICATE OF APPROVAL

- AGREEMENT OF MERGER

Jack Shakely andandrea VandeXampeertify that:

L

They are the president and the secretary, respectively, of California Community
Foundation, a California Nonprofit Public Benefit corporation.

The principal terms of the Agreement of Merger in the form attached were duly appro
by the required vote of the Board of Dircctors of the corporation.

The corporation has no members.
No other approvals are required.

The: Attomey Cieneral of the State of California has been given netice of the merger.

We further declare under penalty of pegjury under the laws of the State of California that the

- matters set forth in this certificate are true and correct of our own knowledge.
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1. The complete address of its office in the state of California wherein any entity designating it as
agent may be served with process Is 445 8. Figueroa Street, Suite 3400
Los Angeles, CA 90071

2 Thenamofeachpemonemployedbyﬁatsuciwfﬁoebuhmﬁitauﬂnoﬁzedﬁnedeﬁveryofany
copy of any such process is  Jobn E. Kobara

3. The corporation consents that delivery thereof to such person at the address designated shatl
constitule delivety of any such copy fo it, as such agent.

California Community Foundation
" (Name of Corporation)

\_(stgnawe of rate Officer)

John E. Kobara, Senior Vice President

Secrelary of State Form
1565 (REV 0:372005)

e In the office of e Sewretary of State
of the State of Califor’a
09036 7 SEP 11 2008

CERTIFICATE PURSUANT TO SECTION 1505,

CALIFORNIA CORPORATIONS CODE

Cafifornia Community Foundation

{Narrie of Corporation)
» 8 corporation organized and
existing under the laws of California » makes the following statement;

_ _ (State or Place of Incarporation) .







ARTICLES OF INCORPORATION L
OF ‘ FILED &5
1 the cfiice of the Secralary of Sigdg - -
THE BOB AND GAYE HARRIS FOUNDATION o the Sie f Caiforia =+
DEC 201999
Article I BILL JONES,

The name of this corporation is THE BOB AND GAYE HARRIS FOUNDATION.

Article T

This corporation is a nonprofit public benefit corporation and is not organized for the private
gain of any person. It is organized under the California Nonprofit Public Benefit Corporation Law
for charitable purposes. ' .

This corporation is organjzed for the specific and primary purpose of benefiting, performing
the functions of, and/or carrying out the purposes of, that class of publicly supported organizations,
including the California Community Foundation, that are described in Sections 501(c)(3) and
509(aX1) or (2) of the Internal Revenue Code, and that engage in charitable activities which are
 consistent with the charitahle purpose of the California Community Foundation.

Article HI

This corporation’s initial agent for service of process is Kermeth A. Ziskin, whose address
in this state is 3950 Vantage Avenue, Studio City, CA 91604.




Article IV

This corporation is organized and operated exclusively for charitable purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code. All references herein to the Internal
Revenue Code are to the Internal Revenue Code of 1986 or the corresponding provisions of any
future United States internal revenue law,

This corporation is operated, supervised and controlled by the California Community
Foundation, a California Nonprofit Public Benefit Corporation, as such terms are defined in Section
509 of the Intermal Revenue Code and the Treasury Regulations interpreting such Code section.

Notwithstanding any other provision of these articles, this corporation shal] not carry on any
other activities not permitted to be carried on: (a) by a corporation exempt from federal income tax
under Section 501(c)(3) of the Internal Revenue Code; or (b) by a corporation contributions to which
are deductible under Section 170(c)2) of the Internal Revenue Code. -

No substantial part of the activities of this corporation shall consist of carrying on
propaganda, or otherwise attempting to influence legislation, and this corporation shall not
participate in, or intervene in, any political campaign (including the publishing or distribution of
statements) on behalf of any candidate for public office.

Article V

Th= property of this corporation is irrevocably dedicated to charitable purposes and no part
of the net incone or assets of this corporation shall ever inure to the berefit of anv director, officer
or member thereof, or to the benefit of any private person. Upon the dissolution or winding up of
the corporation, its assets rewnaining after payment, or provision for payment, of all debts and
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Habilities of this corporation shall be distributed to a nonprofit find, foundation or corporation which
is organized and operated exclusively for charitable purposes and which has established its tax
exempt status under Section 510{c)(3) of the Internal Revenue Code.

vwetilec 4, /555

¥ . F‘-—h——wn-—-
ELl ETH GAYE HARRIS, Incorporator

I hereby declare that I am the person who executed the foregoing Articles of
Incerporation, which execution is my act and deed.

¢ Se - A_____

ELIZABETH GAYE HARRIS




DESIGNATION OF DIRECTORS OF
CCF COMMUNITY INITIATIVES FUND BY

THE PRESIDENT OF CALIFORNIA COMMUNITY FOUNDATION

RESOLVED, that pursuant to Section 3.03 of the Bylaws of CCF Community
Initiatives Fund, the following persons hereby are designated as directors of CCF
Commmumity Initiatives Fund, effective _ﬁl{}s’r ISM , 2012:

Steve Cobb, CFO
Carolyn Steffen, Controller

Terri Mosqueda, Staff Member

Ditoi SommR

Antonia Hernandez
President
California Community Foundati



Amended and Restated Bylaws of
CCF Community Initiatives Fund

A California Nonprofit Public Benefit Corporation

Without Members
Amended as of August 15 L2012
ARTICLE I
OFFICES

Section 1.01. PRINCIPAL OFFICE. The corporation’s principal office
shall be fixed and located at such place as the Board of Directors (the “Board”) shall
determine. The Board is granted full power and authority to change said principal office
from one location to another.

Section 1,02. OTHER OFFICES. Branch or subordinate offices may be
established at any time by the Board at any place or places.

ARTICLE II
MEMBERSHIP

Section 2.01. MEMBERS. The corporation shall have no members
within the meaning of Section 5056 of the California Nonprofit Corporation Law (the
“Law™). Any action which would otherwise require approval by a majority of all
members or approval by the members shall require only approval of the Board.

Section 2.02. ASSOCIATES. Nothing in this Article 11 shall be construed
as limiting the right of the corporation to refer to persons associated with it as “members”

even though such persons are not members, and no such reference shall constitute anyone



a member within the meaning of Section 5056 of the Law. The corporation may confer
by amendment of its Articles of Incorporation (the “Articles™) or of these Bylaws some or
all of the rights of a member, as set forth in the Law, upon any person or persons who do
not have the right to vote for the election of directors or on a disposition of substantially
all of the assets of the corporation or on a merger or on a dissolution or on changes to
the corporation’s Articles or Bylaws, but no such person shall be a member within the
meaning of said Section 5056.
ARTICLE IIT
DIRECTORS
Section 3.01. POWERS. Subject to any limitations in the Articles or
these Bylaws and to compliance with any applicable laws, the activities and affairs of the
corporation shall be conducted and all corporate powers shall be exercised by or under
the direction of the Board. The Board may delegate the management of the activities of
the corporation to any person or persons, a management company or committees,
however composed, provided that the activities and affairs of the corporation shall be
managed and all corporate powers shall be exercised under the ultimate direction of the
Board. Without prejudice to such general powers, but subject to the same limitations, it
is hereby expressly declared that the Board shall have the following powers in addition to
the other powers enumerated in these Bylaws:
(a) To select and remove all officers, agents and
employees of the corporation, prescribe powers and duties for them as

may not be inconsistent with law, the Articles or these Bylaws, fix their



compensation and require from them such security, if any, for faithful
service as the Board may deem appropriate.
(b)  To conduct, manage and control the affairs and
activities of the corporation, and to make such rules and regulations
therefor not inconsistent with law, the Articles or these Bylaws, as they
may deem appropriate.
(c) To adopt, make and use a corporate seal and to alter
the form of such seal from time to time as they may deem appropriate, but
failure to affix a seal docs not affect the validity of any instrument.
(d) To borrow money and incur indebtedness for the
purposes of the corporation, and to cause to be executed and delivered
therefor, in the corporate name, promissory notes, bonds, debentures,
deeds of trust, mortgages, pledges, hypothecations or other evidences of
debt and securities therefor.
Section 3.02. NUMBER OF DIRECTORS. The authorized number of
directors shall be three (3) until changed by amendment of the Articles or these Bylaws.
Section 3.03. SELECTION AND TERM OF OFFICE. Directors shall be
designated by California Community Foundation to take office upon designation. Such
designation shall be in writing and shall be filed with the minutes of the Corporation.
Each director shall serve at the pleasure of California Community Foundation and shall
hold office untit a successor has been designated and qualified. Upon removal, for any

reason, of a director designated under this Section 3.03, a successor shall be designated



by California Comxmunity Foundation. Any director so designated may only be removed
by California Community Foundation.

The president of California Community Foundation shall act on behalf California
Community Foundation with respect to its designation power. The directors shall include
at least one of each of the following categories of California Community Foundation staff
members:

(a)  the Chief Financial Officer or the Controller; and
(b) any other California Community Foundation staff
member.
Directors shall be designated annually.

Section 3.04. INTERESTED PERSONS. Not more than forty-nine
percent (49%) of the persons serving on the Board at any time may be interested persons.
For purposes of this Section 3.04, an interested person is:

(a) Any person currently being compensated by the
‘corporation for services rendered to it within the previous twelve (12)

months, whether as a full-time or part—ﬁme employee, independent

contractor, or otherwise, excluding any reasonable compensation paid to a

director as director; or

{(b) Any brother, sister, ancestor, descendant, spouse,
brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law,

or father-in-law of any such person listed in Section 3.04(a) above.

Any violation of the provisions of this Section 3.04 shall not affect the

validity or enforceability of any transaction entered into by the corporation.



Section 3.05. VACANCIES.

(a) Subject to the provisions of Section 5226 of the Law, any
director may resign effective upon giving written notice to the Chair of the Board,
the President, the Secretary or the Board, unless the notice specifies a later time
for the effectiveness of such resignation. If the resignation is effective at a future
time, a successor may be selected before such time, to take office when the
resignation becomes effective.

(b)  Vacancies on the Board shall be filled in the manner
prescribed in Section 3.03 of these Bylaws.

(c) A vacancy on the Board shall be deemed to exist in case of
the death, resignation or removal of any director or an increase in the authorized
number of directors.

(d) The Board may declare vacant the office of a director who
has been declared of unsound mind by a final order of a court, or convicted of a
felony, or been found by a final order or judgment of any court to have breached
any duty arising under Sections 5230 through 5239 of the Law.

()  No reduction of the authorized number of directors shall
have the effect of removing any director prior to the expiration of the director’s
term of office.

Section 3.06. PLACE OF MEETING. Meetings of the Board shall be
held at any place within or without the State of California which has been designated
from time to time by the Board. In the absence of such designation, regular meetings

shall be held at the principal office of the corporation.



Section 3.07. ANNUAL MEETINGS. The Board shall hold an annual
meeting for the purposes of organization, election of officers and the transaction of other
business. Annual meetings of the Board shall be held on such dates and at such times as
may be fixed by the Board.

Section 3.08. REGULAR MEETINGS. Regular meetings of the Board
may be held without call or notice on such dates and at such times as may be fixed by the
Board.

Section 3.09. SPECIAL MEETINGS. Special meetings of the Board for
any purpose or purposes may be called at any time by the Chair of the Board, the
President, any Vice President, the Secretary or any two (2) directors.

Section 3.10. NOTICE. A notice need not specify the purpose of any
regular or special meeting of the Board.

Annual and special meetings of the Board shall be held upon four (4) days
notice by first-class mail or forty-eight (48) hours notice delivered personally or by
telephone, including a voice messaging system or other system or technology designed to
record and communicate messages, telegraph, facsimile, electronic mail, or other
electronic means.

Any such notice shall be addressed or delivered to each director at such
director’s address as it is shown upon the records of the corporation or as may have been
given to the corporation by the director for purposes of notice or, if such address is not
shown on such records or is not readily ascertainable, at the place where the meetings of

the directors are regularly held.



Notice by mail shall be deemed to have been given at the time a written
notice is deposited in the United States mails, postage prepaid. Any other written notice
shall be deemed to have been given at the time it is personally delivered to the recipient
or is delivered to a common carrier for transmission, or actually transmitted by the person
giving the notice by electronic means, to the recipient. Oral notice shall be deemed to
have been given at the time it is communicated, in person or by telephone or wireless, to
the recipient, or the recipient’s voice messaging system or other system or technology
designed to record and communicate messages, or to a person at the office of the
recipient who the person giving the notice has reason to believe will promptly
communicate it to the receiver.

Section 3.11. QUORUM. A majority of directors then in office
constitutes a quorum of the Board for the transaction of business, except to adjourn as
provided in Section 3.14 of these Bylaws. An act or decision done or made by a majority
of the directors present at a meeting duly held at which a quorum 1s present is the act of
the Board, unless a greater number be required by law, the Articles, or these Bylaws. A
meeting at which a quorum is initially present may continue to transact business
notwithstanding the withdrawal of directors, if any action taken is approved by at least a
majority of the required quorum for that meeting, or a greater number required by law,
the Articles, or these Bylaws.

The following actions shall require a vote by a majority of the directors
then in office in order to be effective:

(a) The amendment of the Articles or the adoption of new

Articles;



(b) The amendment or repeal of Bylaws or the adoption of new
Bylaws;

(c) The dissolution of the corporation and winding up of business
or any sale, lease, conveyance, exchange, transfer or other disposition of all or
substantially all of its assets;

(d) The approval of any self-dealing transaction (without counting
the vote of any “interested director” as defined in Section 5233 of the Law),
except that when it is not reasonably practicable to obtain approval of the Board
prior to entering into such 'a transaction, a committee authorized by the Board may
approve the transaction in a manner consistent with the standards set forth in
Section 5233(d) of the Law subject to ratification by a majority of the directors
then in office (without counting the vote of any “interested director” as defined in
Section 5233 of the Law) at the next meeting of the Board;

(e) The establishment of any special or standing committees of the
Board and any appointments to such committees; and

(f) The approval of any other action for which the Law requires
approval of such a majority of the Board.

Section 3.12. PARTICIPATION IN MEETINGS BY CONFERENCE
TELEPHONE, ELECTRONIC VIDEO SCREEN COMMUNICATION, OR OTHER
COMMUNICATIONS EQUIPMENT. Members of the Board may participate in a
meeting, or a committee meeting, through use of conference telephone, electronic video
screen communication, or other communications equipment. Participation in a meeting

through use of conference telephone pursuant to this Section 3.12 constitutes presence in



person at that meeting as long as all members participating in the meeting are able to hear
one another. Participation in a meeting through use of electronic video screen
communication or other communications equipment (other than conference telephone)
pursuant to this Section 3.12 constitutes presence in person at that meeting if all of the
following apply:

(a) Each member participating in the meeting can
communicate with all of the other members concurrently.

(b)  Each member is provided the means of participating in all
matters before the Board, including, without limitation, the capacity to propose, or
to interpose an objection to, a specific action to be taken by the corporation.

{c) The corporation adopts and implements some means of
verifying both of the following:

(i) A person participating in the meeting is a director or
other person entitled to participate in the Board meeting.
(i)  All actions of, or votes by, the Board are taken or
cast only by the directors and not by persons who are not directors.
Section 3.13. WAIVER OF NOTICE. Notice of a meeting need not be
given to any director who signs a waiver of notice or a written consent to holding the
meeting or an approval of the minutes thereof, whether before or after the meeting, or
who attends the meeting without protesting, prior thereto or at its commencement, the
lack of notice to such director. All such waivers, consents and approvals shall be filed
with the corporate records or made a part of the minutes of the meeting. A waiver of

notice need not specify the purpose of any regular or special meeting of the Board.



Section 3.14. ADJOURNMENT. A majority of the directors present,
whether or not a quorum is present, may adjourn any directors’ meeting to another time
and place. Notice of the time and place of holding an adjourned meeting need not be
given to absent directors if the time and place be fixed at the meeting adjourned, except
as provided in the next sentence. If the meeting is adjourned for more than twenty-four
(24) hours, reasonable notice of any adjournment to another time or place shall be given
prior to the time of the adjourned meeting to the directors who were not present at the
time of the adjournment.

Section 3.15. ACTION WITHOUT MEETING.

(a) Any action required or permitted to be taken by the Board
may be taken without a meeting if all members of the Board shall individually or
collectively consent in writing to such action and if the number of directors then
in office constitutes a quorum. Such consent or consents shall have the same
cffect as a unanimous vote of the Board and shall be filed with the minutes of the
proceedings of the Board.

(b) For the purposes of this Section 3.15 only, “all members
of the Board” shall not include any “inferested director” as defined in Section
5233 of the Law or any “common director” as described in Section 5234 of the
Law who abstains in writing from providing consent, where (i) the facts
described in Section 5233(d)(2) or (3) of the Law are established or the
provisions Section 5234(a)(1) or (2) of the Law are satisfied, as appropriate, at or
prior to execution of the written consent(s); (ii) the establishment of those facts

or satisfaction of those provisions, as applicable, is included in the written
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consent or consents executed by the non-interested or non-common directors or
in other records of the corporation; and (iii} the non-interested or non-common
directors, as applicable, approve the action by a vote that is sufficient without
counting the votes of the interested directors or commeon directors.

{c} Directors may consent, vote or otherwise take action under
this Section 3.15 by a signed document transmitted by mail, messenger, courier,
facsimile, or any other reasonable method satisfactory to the Chair of the Board or
the President.

Section 3.16. RIGHTS OF INSPECTION. Every director and California
Community Foundation shall have the absolute right at any reasonable time to inspect
and copy all books, records and documents of every kind and to inspect the physical
properties of the corporation.

Section 3.17. STANDING OR SPECTAL COMMITTEES. In the event
that the Board determines that the management of the corporation would be benefited by
the establishment of one (1) or more standing or special committees, the Board may, from
time to time, establish one (1) or more such committees to serve at the pleasure of the
Board. |

The establishment of a standing or special committee shall be effected by
a resolution of the Board adopted by a majority of the directors then in office which
specifically sets forth the powers and duties delegated to such committee. Each such
committee shall consist of two (2) or more directors and shall be presided over by a
director selected by the Board. Appointments to such committees shall also be by a

majority vote of the directors then in office.
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The term “standing committee” or “special committee” shall mean any
committee appointed by the Board which is authorized by specific delegation, without
further Board action, to make and implement decisions on behalf of the Board, or to
implement, with some degree of discretion, decisions of the Board pursuant to guidelines
established by the Board. Notice of, and procedures for, meetings of standing or special
commitiees shall be as prescribed by the chair of each such standing or special
committee, and meetings of standing or special committees may be called by the Board
or the chair of the standing or special committee.

Section 3.18. LIMITATIONS UPON COMMITTEES OF THE BOARD.
No committee of the Board, including any executive committee, shall have any of the
authority of the Board with respect to:

(2) The filling of vacancies on the Board or on any
committee which has the authority of the Board;

(b) The amendment or repeal of the Articles or Bylaws
or the adoption of new Articles or Bylaws;

(c) The fixing of compensation of the directors for
serving on the Board or on any committee which has the authority of the
Board;

(d)  The amendment or repeal of any resolution of the
Board which by its express terms is not so amendable or repealable;

(e) The appointment of committees of the Board or the

members thereof if such committee will have the authority of the Board;

12



) The expenditure of corporate funds to support a
nominee for director after there are more people nominated for director
than can be elected;

(g) The approval of any self-dealing transaction, except
that when it is not reasonably practicable to obtain approval of the Board
prior to entering into such a transaction, a committee authorized by the
Board may approve the transaction in a manner consistent with the
standards set forth in Section 5233(d) of the Law subject to ratification by
a majority of the directors then in office (without counting the vote of any
“interested director” as defined in Section 5233 of the Law) at the next
meeting of the Board; or

(h)  The approval of any other action for which the Law
or these Bylaws requires approval of the Board or of a majority of the

Board.

Section 3.19. ADVISORY COMMISSIONS. The Chair of the Board, the

Board, the executive committee or the President may from time to time appoint such

advisory commissions as deemed appropriate, consisting of directors or persons who are

not directors, but such advisory commissions shall not be deemed committees of the

Board and shall not exercise any powers of the Board. Notice of, and procedures for,

meetings of advisory commissions shall be as prescribed by the chair of each such

advisory commission, and meetings of advisory commissions may be called by the Chair

of the Board, the Board, the executive committee, the President or the chair of each such

advisory commission.
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Section 3.20. FEES AND COMPENSATION.

(a) Directors and members of committees or commissions may
receive such compensation, if any, for their services, and such reimbursement for
expenses, as may be fixed or determined by the Board, to the extent permitted by
Section 4958 of the Internal Revenue Code of 1986, as amended (the “Code™).

(b)  Notwithstanding the foregoing, this corporation shall not
make any loan of money or property to, or guarantee the obligation of, any
director or officer, unless approved by the Attorney General; provided, however,
that the corporation may advance money to a director or an officer of the
corporation for expenses reasonably anticipated to be incurred in the performance
of the duties of such officer or director, provided, that in the absence of any such
advance, such director or officer would be entitled to be reimbursed for such
expenses by the corporation. Subject to the provisions of Section 3.04 of these
Bylaws, nothing contained in these Bylaws shall be construed to preclude any
director from serving the corporation in any other capacity as an officer, agent,
employee or otherwise, and receiving compensation therefor.

(c) The provisions of Subparagraph (b) of this Section 3.20 do
not apply to the payment of premiums in whole or in part by a corporation on a
life insurance policy on the life of a director or an officer so long as repayment to
the corporation of the amount paid by it is secured by the proceeds of the policy
and its cash surrender value.

ARTICLE IV

OFFICERS
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Section 4.01. OFFICERS. The officers of the corporation shall be a
President, a Secretary and a Treasurer. The corporation may also have, at the discretion
of the Board, a Chair of the Board, one (1) or more Vice Presidents, one (1) or more
Assistant Secretaries, one (1) or more Assistant Treasurers, and such other officers with
such titles and duties as shall be stated in these Bylaws or determined by the Board and as
may be necessary to enable it to sign instruments and as may be elected or appointed in
accordance with the provisions of Section 4.03 of these Bylaws. Any number of offices
may be held by the same person except that neither the Secretary nor the Treasurer may
serve concurrently as the President or Chair of the Board.

Section 4.02. ELECTION. The officers of the corporation, except such
officers as may be elected or appointed in accordance with the provisions of Section 4.03
or Section 4.05 of these Bylaws, shall be chosen annually by the Board and shall serve at
the pleasure of the Board, subject to the rights, if any, of an officer under any contract of
employment. Such officers shall hold their respective offices until their resignation,
removal, or other disqualification from setvice, or until their respective successors shall
be elected and qualified.

Section 4.03. SUBORDINATE OFFICERS. The Board may elect, and
may empower the President to appoint, such other officers as the business of the
corporation may require, each of whom shall hold office for such period, have such
authority and perform such duties as are provided in these Bylaws or as the Board may
from time to time determine.

Section 4.04. REMOVAL AND RESIGNATION. Any officer may be

removed, either with or without cause, by the Board at any time or, except in the case of
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an officer chosen by the Board, by any officer upon whom such power of removal may
be conferred by the Board. Any such removal shall be without prejudice to the rights, if
any, of the officer under any contract of employment of the officer.

Any officer may resign at any time by giving written notice to the
corporation, but without prejudice to the rights, if any, of the corporation under any
contract to which the officer is a party. Any such resignation shall take effect at the date
of the receipt of such notice or at any later time specified therein and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it
effective.

Section 4,05. VACANCIES. A vacancy in any office because of death,
resignation, removal, disqualification or any other cause shall be filled in the manner
prescribed in these Bylaws for regular election or appointment to such office, provided
that such vacancies shall be filled as they occur and not on an annual basis.

Section 4.06. CHAIR OF THE BOARD. The Chair of the Board, if there
is any such officer, shall, if present, preside at all meetings of the Board and exercise and
perform such other powers and duties as may be from time to time assigned by the Board.

Section 4.07. PRESIDENT. Subject to such powers, if any, as may be
given by the Board to the Chair of the Board, the President is the general manager and
chief executive officer of the corporation and has, subject to the control of the Board,
general supervision, direction and control of the business and affairs of the corporation.
In the absence of the Chair of the Board, or if there be none, the President shall preside

at all meetings of the Board. The President has the general powers and duties of
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management usually vested in the office of president and general manager of a
corporation and such other powers and duties as may be prescribed by the Board.

Section 4.08. VICE PRESIDENTS. In the absence or disability of the
President, the Vice Presidents, if any are appointed, in order of their rank as fixed by the
Board or, if not ranked, the Vice President designated by the Board, shall perform all the
duties of the President and, when so acting, shall have all the powers of, and be subject to
all the restrictions upon, the President, The Vice Presidents shall have such other powers
and perform such other duties as from time to time may be prescribed for them
respectively by the Board.

Section 4.09. SECRETARY. The Secretary shall keep or cause to be
kept, at the principal office of the corporation or such other place as the Board may order,
a book of minutes of all meetings of the Board and its committees, with the time and
place of holding, whether regular or special, and if special, how authorized, the notice
thereof given, the names of those present at Board and committee meetings, and the
proceedings thereof. The Secretary shall keep, or cause to be kept, at the principal office
in the State of California the original or a copy of the corporation’s Articles and these
Bylaws, as amended to date.

The Secretary shall give, or cause to be given, notice of all meetings of the
Board and its committees required by law or by these Bylaws to be given, shall keep the
seal (if any) of the corporation in safe custody, and shall have such other powers and
perform such other duties as may be prescribed by the Board.

Section 4.10. TREASURER. The Treasurer shall keep and maintain, or

cause to be kept and maintained, adequate and correct accounts of the properties and
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business transactions of the corporation. The books of account shall at all times be open
to inspection by any director.

The Treasurer shall deposit, or cause to be deposited, all moneys and other
valuables in the name and to the credit of the corporation with such depositaries as may
be designated by the Board. The Treasurer shall disburse the funds of the corporation as
may be ordered by the Board, shall render to the President and the directors, whenever
they request it, an account of all transactions as Treasurer and of the financial condition
of the corporation, and shall have such other powers and perform such other duties as
may be prescribed by the Board. The Treasurer shall serve as the “chief financial officer”
of the corporation for purposes of the Law.

ARTICLE V
OTHER PROVISIONS

Section 5.01. ENDORSEMENT OF DOCUMENTS; CONTRACTS.

(a) Authority for the endorsement of checks, contracts or other
legal documents on behalf of the corporation shall be established by the Board.
Except within specific authority levels established by the Board, no officer, agent
or employee shall have any power or authority to bind the corporation by any
contract or engagement or to pledge its credit or to render it liable for any purpose

or amount.
(b) However, the Law provides that any checks, contracts or

other legal documents, when signed by (i} any one (1) of the Chair of the Board,

the Vice Chair or the President and by (ii) any one (1) of the Secretary, any
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Assistant Secretary, the Treasurer or any Assistant Treasurer of the corporation,
will be deemed valid and binding on the corporation and, thus, enforceable
against the corporation, in the absence of actual knowledge on the part of the
other party that the signing officers had no authority to execute the same.

Section 5.02. REPRESENTATION OF SHARES OF OTHER
CORPORATIONS. The President, or any other officer or officers authorized by the
Board or the President, are each authorized to vote, represent and exercise on behalf of
the corporation all rights incident to any and all shares of any other corporation or
corporations standing in the name of the corporation. The authority herein granted may
be exercised either by such officer in person or by any other person authorized to do so
by proxy or power of attorney duly executed by said officer.

Section 5.03. CONSTRUCTION AND DEFINITIONS. Unless the
context otherwise requires, the general provisions, rules of construction and definitions
contained in the General Provisions of the Law and in the Law shall govern the
construction of these Bylaws.

Section 5.04. AMENDMENTS. These Bylaws may be amended or
repealed by the approval of the Board; provided, however, that Section 3.03 of these
Bylaws may not be amended to change the right of California Community Foundation to
designate directors without its written consent. The president of California Community

Foundation shall act on California Community Foundation’s behalf in this regard.
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Section 5.05. MAINTENANCE OF CERTAIN RECORDS.

(a) The corporation shall keep at its principal office in the State
of California the original or a copy of the Articles and these Bylaws as amended
to date.

(b) The accounting books, records, minutes of proceedings of
the Board and the executive committee, if any, of the Board shall be kept at such
place or places designated by the Board, or, in the absence of such designation, at
the principal business office of the corporation. The minutes shall be kept in
written or typed form, and the accounting books and records shall be kept eithér
in written or typed form, or in any other form capable of being converted into
written, typed or printed form.

(c) The original or a copy of these Bylaws or of the minutes of
any incorporators’, members’, directors’ committee or other meeting or of any
resolution adopted by the Board or a committee thereof, certified to be a true copy
by a person purporting to be the Secretary or an Assistant Secretary of the
corporation, is prima facie evidence of the adoption of such bylaws or resolution
or of the due holding of such meeting and of the matters stated therein.

Section 5.06.  ANNUAL REPORT. The Board shall cause an annual
report to be furnished to the directors not later than one hundred and twenty (120) days
after the close of the corporation’s fiscal year. The annual report shall be accompanied
by any report thereon of independent accountants or, if there is no such accountant’s

report, the certificate of an authorized officer of the corporation that such statements were
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prepared W‘ithouf audit from the books and records of the corporation. The annual report
shall contain in appropriate detail the following:

(a) The assets and liabilities, including the trust funds,
of the corporation as of the end of the fiscal year;

(b)  The principal changes in assets and liabilities,
including trust funds, during the fiscal year;

(©) The revenue or receipts of the corporation, both
unrestricted and restricted to particular purposes, for the fiscal year;

(d) The expenses or disbursements of the corporation,
for both general and restricted purposes, during the fiscal year; and

(e) | Any information required by Section 5.07 of these
Bylaws.

Section 5.07. ANNUAL STATEMENT OF CERTAIN
TRANSACTIONS AND INDEMNIFICATIONS.

(a) The corporation shall furnish annually to its
directors a statement of any covered transaction or indemmifications
described below, if such covered transaction or indemnification took
place. Such annual statement shall be affixed to and sent with the annual
report described in Section 5.06 of these Bylaws. A covered transaction
under this Section 5.07 is a transaction in which the corporation was a
party, and in which either of the following interested persons had a direct
or indirect material financial interest (excluding a mere common

directorship):
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(1) Any director or officer of the corporation, or
its parent or subsidiary, or

(i)  Any holder of more than ten percent (10%)
of the voting power of the corporation, its parent or its subsidiary.

(b) The statement required by this Section 5.07 shall describe
briefly:

@) Any covered transaction (including compensation
of officers and directors) during the previous fiscal year involving more
than $50,000, or which was one of a number of covered transactions in
which the same interested persons had a direct or indirect material
financial interest and which transactions in the aggregate involve more
than $50,000.

(ii)  The names of the interested persons involved in
such transactions, stating such person’s relationship to the corporation, the
nature of such person’s interest in the transaction, and, where practicable,
the amount of such interest; provided that in the case of a transaction with
a partnership of which such person is a partner, only the interest of the
partnership need be stated.

(iii)  The amount and circumstances of any
indemnifications or advances aggregating more than $10,000 paid during

the fiscal year to any officer or director of the corporation.
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Section 5.08. ANNUAL REPORT TO CALIFORNIA COMMUNITY
FOUNDATION. The corporation shall furnish annually to California Community
Foundation a report which shall contain the following:

(&)  the annual report described in Section 5.06 of these
Bylaws or another report on the corporation’s financial position in a form
acceptable to California Community Foundation;

(b)  the corporation’s current directors and officers;

() the corporation’s accomplishments and activities for
the prior year; and

(d) any other information required by California
Community Foundation.

Section 5.09. INDEMNIFICATION. The corporation shall, to the
maximum extent permitted by the Law and Section 4958 of the Code, indemnify each of
its directors and officers against expenses, judgments, fines, settlements and other
amounts actually and reasonably incurred in connection with any proceeding arising by
reason of the fact that any such person is or was a director or an officer of the corporation
and shall advance to such director or officer expenses incurred in defending any such
proceeding to the maximum extent permitted by the Law and Section 4958 of the Code.
For purposes of this Section 5.09, a “director” or an “officer” of the corporation includes
any person who is or was a director or an officer of the corporation, or is or was serving
at the request of the corporation as a director or an officer of another corporation, or other
enterprise, or was a director or an officer of a corporation which was a predecessor

corporation of the corporation or of another enterprise at the request of such predecessor
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corporation. The Board may in its discretion provide by resolution for such
indemnification of, or advance of expenses to, other agents of the corporation, and
likewise may refuse to provide for such indemnification or advance of expenses except to

the extent such indemnification is mandatory under the Law.

[certification follows]
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BYLAWS
of
CALIFORNIA COMMUNITY FOUNDATION
a California nonprofit public benefit corporation without members
ARTICLEI
OFFICES

Section 1.01. PRINCIPAL OFFICE. The corporation’s principal office shall be
fixed and located at such place as the Board of Directors (the “Board™) shall determine. The
Board is granted full power and authority to change said principal office from one location to
another.

Section 1.02. OTHER OFFICES. Branch or subordinate offices may be
established at any time by the Board at any place or places.

ARTICLE I
MEMBERSHIP

Section 2.01. MEMBERS. The corporation shall have no members. Any action
which would otherwise require approval by a majority of all members or approval by the
members shall require only approval of the Board.

Section 2.02. ASSOCIATES. Nothing in this Article II shall be construed as
limiting the right of the corporation to refer to persons associated with it as “members” even
though such persons afe not members, and no such reference shall constitute anyone a member
within the meaning of Section 5056 of the California Nonprofit Corporation Law (the “Law™).
The corporation may confer by amendment of its Articles of Incorporation (the “Articles”) or of

these Bylaws some or all of the rights of a member, as set forth in the Law, upon any person or



persons who do not have the right to vote for the election of Directors or on a disposition of
substantially all of the assets of the corporation or on a merger or on a dissolution or on changes
to the corporation’s Articles or Bylaws, but no such person shall be a member within the
meaning of said Section 5056.

ARTICLE 1T

DIRECTORS

Section 3.01. POWERS. Subject to any limitations in the Articles or these

Bylaws and to compliance with any applicable laws, the activities and affairs of the corporation
shall be conducted and all corporate powers shall be exercised by or under the direction of the
Board. The Board may delegate the management of the activities of the corporation to any
person oOr persons, a management company or committees, however composed, provided that the
activities and affairs of the corporation shall be managed and all corporate powers shall be
exercised under the ultimate direction of the Board. Without prejudice to such general powers,
but subject to the same limitations, it is hereby expressly declared that the Board shall have the
following powers in addition to the other powers enumerated in these Bylaws:

(a) To select and remove all officers, agents and employees of the
corporation, prescribe powers and duties for them as may not be inconsistent with law,
the Articles or these Bylaws, fix their compensation and require from them such security,
if any, for faithful service as the Board may deem appropriate;

{b)  To conduct, manage and control the affairs and activities of the
corporation, and to make such rules and regulations therefor not inconsistent with law,

the Articles or these Bylaws, as they may deem appropriate;



(c) To adopt, make and use a corporate seal and to alter the form of
such seal from time to time as they may deem appropriate, but failure to affix a seal does
not affect the validity of any instrument; and

(d) To assume obligations, enter into contracts, including contracts of
guarantee or suretyship, incur liabilities, borrow or lend money or otherwise use its credit,
and secure any of its obligations, contracts, or liabilities by mortgage, pledge or other
encumbrance of all or any part of its property and income.

Section 3.02. NUMBER OF DIRECTORS. The authorized number of Directors
shall be neither less than ten (10) nor more than twenty-five (25) until changed by amendment of
the Articles or these Bylaws. The exact number of Directors shall be fixed, within the limits
specified, by a resolution duly adopted by the Board.

Section 3.03. SELECTION AND TERM OF OFFICE.

(a) Except for such Directors serving pursuant to Section 3.03(b)
herein, the terms of office for each group of Directors shall be three (3) years and shall be
staggered. The Directors in each group shall hold office until the annual meeting at
which their terms expire. At each annual meeting of the Board, a number of Directors
shall be elected by the entire Board equal to the number of Directors whose terms shall
have expired at the time of such meeting, subject to any increase or decrease in the actual
number of Directors pursuant to Section 3.02.

No person shall be elected pursuant to this Section 3.03(a) to serve more
than three consecutive terms; provided, however, that (i) a person whose initial term of
service as Director was less than three years may serve, at the discretion of the Board of

Directors, one additional term of one or two years as long as such additional term would



not result in more than nine (9) years of consecutive service on the Board or twelve (12)
consecutive years in the case of a person elected as the Chair of the Board; and (ii) a
person serving as the President of the corporation, if such person is elected to serve as a
Director of the corporation, shall be eligible to serve without term limitations.

In determining the number of years of consecutive service of any person as
a member of the Board, any full calendar years of service shall be included; however, no
partial calendar years of service shall be included. Upon completion of the maximum
term of service, as described above in this Section 3.03(a), no person may serve again for
a three (3) year period of time.

(b}  Persons serving as Chair Elect, Chair and Chair Emeritus shall
serve as Director for so long as they hold those positions. A person shall be eligible to be
elected as Chair of the Board pursuant to Section 4.06 as long as such election would not
result in more than twelve (12) years of consecutive service on the Board, including a one
(1) year term as Chair Elect and a one (1) year term as Chair Emeritus.

Section 3.04. INTERESTED PERSONS. Not more than forty-nine percent
(49%) of the persons serving on the Board at any time may be interested persons. For purposes
of this Section 3.04, an interested person is:

(a) Any person being compensated by the corporation for services
rendered to it within the previous twelvé months, whether as a foll-time or part-time
employee, independent contractor, or otherwise, excluding any reasonable compensation

paid to a Director as a Director; or



(b} Any brother, sister, ancestor, descendant, spouse, brother-in-faw,
sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any such
person.

Any violation of the provisions of this Section 3.04 shall not affect the validity or
enforceability of any transaction entered into by the corporation.
Section 3.05. VACANCIES.

(@) Subject to the provisions of Section 5226 of the Law, any Director
may resign effective upon giving written notice to the Chair of the Board, the President,
the Secretary or the Board, unless the notice specifies a later time for the effectiveness of
such resignation. If the resignation is effective at a future time, a successor may be
selected before such time, to take office when the resignation becomes effective.

)] Vacancies on the Board shall be filled in the same manner as the
Director whose office is vacant was selected, provided that any vacancy to be filled by
election by Directors may be filled by a majority of the remaining Directors, although less
than a quorum, or by a sole remaining Director at any regular or special meeting of the
Board. Each Director so selected shall hold office until the expiration of the term of the
replaced Director and until a successor has been selected and qualified.

(c) A vacancy on the Board shall be deemed to exist in case of the
death, resignation or removal of any Director or an increase in the authorized number of
Directors.

(d)  The Board may declare vacant the office of a Director who has
been declared of unsound mind by a final order of court, or convicted of a felony, or been

found by a final court or judgment of any court to have breached any duty arising under



Sections 5230 through 5239 of the Law. Subject to Section 5222(f) of the Law, the
Board may also remove any Director without cause if the removal is approved by a
majority of the Directors then in office.

()  No reduction of the authorized number of Directors shall have the
effect of removing any Director prior to the expiration of the Director’s term of office.

(f) The Board shall remove and declare vacant the office of a Director
who fails to attend, without excuse acceptable to the Board, three (3) consecutive
meetings of the Board.

Section 3.06. PLACE OF MEETING. Meetings of the Board shall be held at any
place within or without the State of California which has been designated from time to time by
the Board. In the absence of such designation, regular meetings shall be held at the principal
office of the corporation.

Section 3.07. ANNUAL MEETINGS. The Board shall hold an annual meeting
for the purposes of organization, selection of Directors and officers and the transaction of other
business. Annual meetings of the Board shall be held on such dates and at such times as may be
fixed by the Board.

Section 3.08. REGULAR MEETINGS. Regular meetings of the Board may be
held without call or notice on such dates and at such times as may be fixed by the Board.

Section 3.09. SPECIAL MEETINGS. Special meetings of the Board for any
purpose or purposes may be called at any time by the Chair of the Board, the Chair Elect (in

those years when the position is filled), the President, the Secretary or any two Directors.



Section 3.10. NOTICE. A notice need not specify the purpose of any regular or
special meeting of the Board.

Annual and special meetings of the Board shall be held upon four (4) days’ notice
by first-class mail or forty-eight (48) hours’ notice delivered personally or by telephone,
including a voice messaging system or other system or technology designed to record and
communicate messages, telegraph, facsimile, electronic mail, or other electronic means.

Any such notice shall be addressed or delivered to each Director at such
Director’s address as it is shown upon the records of the corporation or as may have been given
to the corporation by the Director for purposes of notice or, if such address is not shown on such
records or is not readily ascertainable, at the place where the meetings of the Directors are
regularly held.

Notice by mail shall be deemed to have been given at the time a written notice is
deposited in the United States mails, postage prepaid. Any other written notice shall be deemed
to have been given at the time it is personally delivered to the recipient or is delivered to a
common carrier for transmission, or actually transmitted by the person giving the notice by
electronic means, to the recipient, Oral notice shall be deemed to have been given at the time it
is communicated, in person or by telephone or wireless, to the recipient, or the recipient’s voice
messaging system or other system or technology designed to record and communicate messages,
or to a person at the office of the recipient who the person giving the notice has reason to believe
will promptly communicate it to the receiver.

Section 3.11. QUORUM. One-third (1/3) of the fixed number of Directors
determined by the Board pursuant to Section 3.02 constitutes a quorum of the Board for the

transaction of business, except to adjourn as provided in Section 3.14. Every act or decision



done or made by a majority of the Directors present at a meeting duly held at which a quorum is
present shall be regarded as the act of the Board, unless a greater number be required by law, the
Articles or these Bylaws. A meeting at which a quorum is initiaily present may continue to
transact business notwithstanding the withdrawal of Directors, if any action taken is approved by
at least a majority of the required quorum for such meeting, or a greater number required by law,
the Articles or these Bylaws.

Section 3.12. PARTICIPATION IN MEETINGS BY CONFERENCE
TELEPHONE, ELECTRONIC VIDEO SCREEN COMMUNICATION, OR OTHER
COMMUNICATIONS EQUIPMENT. Members of the Board may participate in a meeting, ora
committee meeting, through use of conference telephone, electronic video screen
communication, or other communications equipment. Participation in a meeting through use of
conference telephone pursuant to this subdivision constitutes presence in person at that meeting
as long as all members participating in the meeting are able to hear one another. Participation in
a meeting through use of electronic video screen communication or other communications
equipment (other than conference telephone) pursuant to this subdivision constitutes presence in
person at that meeting if all of the following apply:

(a) Each member participating in the meeting can communicate with
all of the other members concurrently.

(b)  Each member is provided the means of participating in all matters
before the Board, including, without limitation, the capacity to propose, or to interpose an

objection to, a specific action to be taken by the corporation.



(c) The corporation adopts and implements some means of verifying
both of the following:
)] A person participating in the meeting is a Director or other
person entitled to participate in the Board meeting.
(i)  All actions of, or votes by, the Board are taken or cast only
by the Director and not by persons who are not Directors.

Section 3.13. WAIVER OF NOTICE. Notice of a meeting need not be given to
any Director who signs a waiver of notice or a written consent to holding the meeting or an
approval of the minutes thereof, whether before or after the meeting, or who attends the meeting
without protesting, prior thereto or at its commencement, the lack of notice to such Director. All
such waivers, consents and approvals shall be filed with the corporate records or made a part of
the minutes of the meeting.

Section 3.14. ADJOURNMENT. A majority of the Directors present, whether or
not a quorum is present, may adjourn any Directors’ meeting to another time and place. Notice
of the time and place of holding an adjourned meeting need not be given to absent Directors if
the time and place be fixed at the meeting adjourned, except as provided in the next sentence. If
the meeting is adjourned for more than twenty-four (24) hours, reasonable notice of any
adjournment to another time or place shall be given prior to the time of the adjourned meeting to
the Directors who were not present at the time of the adjournment.

Section 3.15. ACTION WITHOUT MEETING. Any action required or permitted
to be taken by the Board may be taken without a meeting if all members of the Board shall
individually or collectively consent in writing to such action. Such consent or consents shall

have the same effect as a unanimous vote of the Board and shall be filed with the minutes of the



proceedings of the Board. For the purposes of this Section 3.15 only, “all members of the Board”
shall not include any “interested director” as defined in Section 5233 of the Law.

Section 3.16. RIGHTS OF INSPECTION. Every Director shall have the absolute
right at any reasonable time to inspect and copy all books, records and documents of every kind
and to inspect the physical properties of the corporation.

Section 3.17. STANDING OR SPECIAL COMMITTEES.

(a) In the event that the Board determines that the management of the
corporation would be benefited by the establishment of one or more standing or special
committees, the Board may from time to time establish one or more such committees.

(b) The establishment of a standing or special committee shall be
effected by a resolution of the Board approved by the vote of the majority of the Directors
then in office, which specifically sets forth the powers and duties delegated to such
committee. Each such committee shall consist of two or more Directors and shall be
presided over by a Director selected by the Board. An individual who is not a Director
may serve as a nonvoting advisor to such committee. Appointmentsr of Directors and
advisors to such committees shall be by a majority vote of the Directors then in office.

(c) The term “standing committee” or “special committee™ shall mean
any committee appointed by the Board which is authorized by specific delegation,
without further Board action, to make and implement decisions on behalf of the Board, or
to implement, with some degree of discretion, decisjons of the Board pursuant to
guidelines established by the Board. Notice of, and procedures for, meetings of standing
or special committees shall be as prescribed by the chair of each such standing or special

committee, and meetings of standing or special committees may be called by the Board or

10



the chair of the standing or special committee. In the absence of established standards for
notice of, and procedures for, meetings of standing or special committees, the provisions
of these Bylaws applicable to the notice of, and procedures for, meetings of the Board
shall apply to each meeting of a standing or special committee; provided, however, a
quorum for a meeting of a standing or special committee shall be a majority of the
Directors then on the committee.

Section 3.18. LIMITATIONS UPON COMMITTEES OF THE BOARD. No
committee of the Board, including the executive committee, shall have any of the authority of the
Board with respect to:

(a) The filling of vacancies on the Board or on any committee which
has the authority of the Board;

(b)  The fixing of compensation of the Directors for serving on the
Board or on any cotamittee which has the authority of the Board;

(¢)  The amendment or repeal of Bylaws or the adoption of new
Bylaws;

(d The amendment or repeal of any resolution of the Board which by
its express terms is not so amendable or repealable;

(e} The appointment of other committees of the Board or the members
thereof if such committee will have the authority of the Board;

(f) The expenditure of corporate funds to support a nominee for
Director after there are more people nominated for Director than can be elected; and

() The approval of any self-dealing transaction, except that when it is

not reasenably practicable to obtain approval of the Board prior to entering into such a
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{ransaction, a committee authorized by the Board may approve the transaction in a
manner consistent with the standards set forth in Section 5233(d) of the Law subject to
ratification by a majority of the Directors then in office (without counting the vote of any
“interested director” as defined in Section 5233 of the Law) at the next meeting of the
Board.

Section 3.19. ADVISORY COMMISSIONS. The Chair of the Board, the Board,
the executive committee or the President may from time to time appoint such advisory
commissions as deemed appropriate, consisting of Directors or persons who are not Directors,
but such advisory commissions shall not be deemed committees of the Board and shall not
exercise any powers of the Board. Notice of, and procedures for, meetings of advisory
commissions shall be as prescribed by the chair of each such advisory commission, and meetings
of advisory commissions may be called by the Chair of the Board, the Board, the executive
committee, the President or the chair of the advisory commission.

Section 3.20. FEES AND COMPENSATION.

(a) Directors and members of committees or commissions shall serve
without compensation, but all necessary expenses incurred by them in the performance of
their duties shall be reimbursed by the corporation.

b) Notwithstanding the foregoing, this corporation shall not make any
loan of money or property to, or guarantee the obligation of, any Director or officer,
unless approved by the Attorney General; provided, however, that the corporation may
advance money to a Director or officer of the corporation for expenses reasonably
anticipated to be incurred in the performance of the duties of such Director or officer,

provided that in the absence of any such advance, such Director or officer would be
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entitled to be reimbursed for such expenses by the corporation. Subject to the provisions
of Section 3.04, nothing contained in these Bylaws shall be construed to preclude any
Director from serving the corporation in any other capacity as an officer, agent, employee
or otherwise, and receiving compensation therefor.

(©) The provisions of Subparagraph (b) of this Section 3.20 do not
apply to the payment of premiums in whole or in part by a corporation on a life insurance
policy on the life of a Director or officer so long as repayment to the corporation of the
amount paid by it is secured by the proceeds of the policy and its cash surrender value.

(dy  The provisions of Subparagraph (b) of this Section 3.20 do not
apply to a loan of money to, or for the benefit of, an officer in circumstances where the
loan is necessary, in the judgment of the Board, to provide financing for the purchase of
the principal residence of the officer in order to secure the services or continued services
of the officer and the loan is secured by real property located in the state.

ARTICLE IV
OFFICERS
Section 4.01. OFFICERS. The officers of the corporation shall be a Chair, a
Chair Elect (in those years when the position is filled), a President, a Secretary and a Treasurer.
The corporation may also have, at the discretion of the Board, one or more Assistant Secretaries,
one or more Assistant Treasurers, and such other officers as may be elected or appointed in
accordance with the provisions of Section 4.03. Any number of offices may be held by the same
person except that neither the Secretary nor the Treasurer may serve concurrently as the President

or Chair of the Board.
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Section 4.02. ELECTION. The officers of the corporation, except for the Chair,
Chair Elect and such officers as may be elected or appointed in accordance with the provisions of
Section 4.03 or Section 4.05, shall be chosen annually by, and shall serve at the pleasure of, the
Board, subject to the rights, if any, of an officer under any contract of employment. Such officers
shall hold their respective offices until their resignation, removal, or other disqualification from
service, or until their respective successors shall be clected.

Section 4.03. SUBORDINATE OFFICERS. The Board may elect, and may
empower the President to appoint, such other officers as the business of the corporation may
require, each of whom shall hold office for such period, have such authority and perform such
duties as the President may from time to time determine.

Section 4.04. REMOVAL AND RESIGNATION.

(a) Any officer may be removed, either with or without cause, by the
Board at any time or, except in the case of an officer chosen by the Board, by any officer
upon whom such power of removal may be conferred by the Board. Any such removal
shall be without prejudice to the rights, if any, of the officer under any contract of
employment of the officer.

(b) Any officer may resign at any time by giving written notice to the
corporation, but without prejudice to the rights, if any, of the officer under any contract to
which the officer is a party. Any such resignation shall take effect at the date of the
receipt of such notice or at any later time specified therein and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 4.05. VACANCIES. A vacancy in any office because of death,

resignation, removal, disqualification or any other cause shall be filled in the manner prescribed
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in these Bylaws for regular election or appointment to such office, provided that such vacancies
shall be filled as they occur and not on an annual basis.

Section 4.06. CHAIR OF THE BOARD. The Chair of the Board shall, if present,
preside at all meetings of the Board and of the executive committee. The Chair of the Boardr
shall, in consultation with the President, recommend to the Board the composition of Board
committees and their leadership. The Chair of the Board shall at least annually evaluate in
writing in reasonable detail the performance of the President and, in consultation with the
executive committee, send such evaluation to the full Board, which shall determine his or her
compensation. The Chair of the Board shall serve with the President as one of the two chief
spokespersons for the corporation and ensure that its mission, objectives and goals, and its needs,
are effectively presented to the public. The Chair of the Board shall exercise and petform such
other powers and duties as from time to time may be assigned by the Board.

The Chair of the Board shall be selected from the Board of Directors to serve a
term of two (2) years, which term may be extended to three (3) years in extraordinary
circumstances, as determined by a resolution of the Board Qf Directors prior to the expiration of
the second year of the Chair’s term. Unless otherwise determined by the Board of Directors, the
Chair’s term of office shall be preceded by a one (1) year term as Chair Elect. Upon expiration
of his or her term of office, the Chair shall serve as Chair Emeritus and remain a Director for all
purposes for a term of one (1) year.

Section 4.07. CHAIR ELECT. In the absence or disability of the Chair of the
Board, the Chair Elect (in those years when the position is filled) shall perform all the duties of
the Chair and, when so acting, shall have all the powers of, and be subject to all the restrictions

upon, the Chair. The Chair Elect shall have such other powers and perform such other dutics as

15



from time to time may be prescribed by the Board. The Chair Elect shall be elected by the Board
in the second year of the Chair’s term and shall serve until assuming his or her position as Chair
of the Board.

Section 4.08. PRESIDENT. Subject to such powers as may be given by the
Board to the Chair of the Board, the President shall serve as the Chief Executive Officer of the
corporation and head of its management team, reporting to the Chair and Board and accepting
responsibility for carrying out the policies adopted or approved by the Board. The President
shall, in consultation with the Chair of the Board, formulate and recommend programs to the
Board of Directors that will carry out the corporation’s mission, objectives and goals and that
will keep its functions faithful to the corporate charter. The President shall keep the Chair of the
Board and the Board fully and currently informed of the financial and operating condition of the
corporation, all important internal and external factors influencing it, and all significant plans and
initiatives under consideration by the management team. The President shall assist the Chair of
the Board to make the procedures and committee structure of the Board function effectively. The
President shall, in consultation with the Chair of the Board, review and approve provisional
agendas as developed by the Secretary for meetings of the Board and its committees so that they
may fulfill their responsibilities effectively and resolve policy issues in a timely manner. The
President shall ensure the development of staff compensation and benefit plans, as well as
training and development programs for staff and volunteers, which provide the human resources
necessary for achievement of the corporation’s mission, objectives and goals. The President,
along with the Chair and in consultation with him or her, shall serve as one of the two chief

spokesmen for the corporation and ensure that its mission, objectives and goals, and its needs, are
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effectively presented to the public. The President shall also have such other powers and duties as
may be prescribed by the Board.

Section 4.09. SECRETARY. The Secretary shall be selected from the Board of
Directors. The Secretary shall keep or cause to be kept, at the principal office or such other place
as the Board may order, a book of minutes of all meetings of the Board and its committees, with
the time and place of holding, whether regular or special, and if special, how authorized, the
notice thereof given, the names of those present at Board and committee meetings, and the
proceedings thereof. The Secretary shall keep, or cause to be kept, at the principal office in the
State of California the original or a copy of the corporation’s Articles and Bylaws, as amended to
date. The Secretary shall give, or cause to be given, notice of all meetings of the Board and any
committees thereof required by law or by these Bylaws to be given, shall keep the seal of the
corporation in safe custody, and shall have such other powers and perform such other duties as
may be prescribed by the Board.

Section 4.10. TREASURER. The Treasurer shall be selected from the Board of
Directors. The volunteer Treasurer of the corporation shall not be responsible for maintaining
the day-to-day books of account of the corporation. This responsibility shall be delegated to a
member of the staff. The Treasurer shall have such other powers and perform such other duties
as may be prescribed by the Board.

ARTICLE YV
OTHER PROVISIONS

Section 5.01. ENDORSEMENT OF DOCUMENTS; CONTRACTS. Subject to

the provisions of applicable law, any note, mortgage, evidence of indebtedness, contract,

conveyance or other instrument in writing, and any assignment or endorsement thereof, executed
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or entered into between the corporation and any other person, when signed by any one of the
Chair of the Board, the President or any Vice President and by any one of the Secretary, any
Assistant Secretary, the Treasurer or any Assistant Treasurer of the corporation, is not invalidated
as to the corporation by any lack of authority of the signing officers in the absence of actual
knowledge on the part of the other person that the signing officers had no authority to execute the
same. Any such instruments may be signed by any other person or persons and in such manner
as from time to time shall be determined by the Board, and, unless so authorized by the Board, no
officer, agent or employee shall have any power or authority to bind the corporation by any
contract or engagement or to pledge its credit or to render it liable for any purpose or amount.

Section 5.02. REPRESENTATION OF SHARES OF OTHER
CORPORATIONS. The President, or any other officer or officers authorized by the Board or the
President, are each authorized to vote, represent and exercise on behalf of the corporation all
rights incident to any and all shares of any other corporation or corporations standing in the name
of the corporation. The authority herein granted may be exercised either by such officer in
person or by any other person authorized to do so by proxy or power of attorney duly executed by
said officer.

Section 5.03. CONSTRUCTION AND DEFINITIONS. Unless the context
otherwise requires, the general provisions, rules of construction and definitions contained in the
General Provisions of the California Nonprofit Corporation Law and in the California Nonprofit
Public Benefit Corporation Law shall govern the construction of these Bylaws.

Section 5.04. AMENDMENTS. These Bylaws may be amended or repealed by
the approval of the Board.

Section 5.05. MAINTENANCE OF CERTAIN RECORDS.
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The accounting books, records, minutes of proceedings of the Board and the
executive committee, if any, of the Board shall be kept at such place or places designated by the
Board, or, in the absence of such designation, at the principal business office of the corporation.
The minutes shall be kept in written or typed form, and the accounting books and records shall be
kept either in written or typed form, or in any other form capable of being converted into written,
typed or printed form.

Section 5.06. ANNUAIL REPORT, The Board shall cause an annual report to be
furnished to the Directors not later than one hundred twenty (120} days after the close of the
corporation’s fiscal year. The annual report shall be accompanied by a report thereon of
independent accountants. The annual report shall contain in appropriate detail the following:

(a) The assets and liabilities, including the trust funds, of the
corporation as of the end of the fiscal year;

(b)  The principal changes in assets and liabilities, including trust
funds, during the fiscal year;

(c) The revenue or receipts of the corporation, both unrestricted and
restricted to particular purposes, for the fiscal year;

(d)  The expenses or disbursements of the corporation, for both general
and restricted purposes, during the fiscal year; and

(e) Any information required by Section 5.07 of these Bylaws.
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Section 5.07. ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND
INDEMNIFICATIONS.

@ The corporation shall furnish annually to its Directors a statement
of any covered transaction or indemnifications described below, if such covered
transaction or indemnification took place. Such annual statement shall be affixed to and
sent with the annual report described in Section 5.06 of these Bylaws. A covered
transaction under this Section 5.07 is a transaction in which the corporation was a party,
and in which either of the following interested persons had a direct or indirect material
financial interest (excluding a mere common directorship):

i. Any Director or officer of the corporation, or its parent or
subsidiary; or

ii. Any holder of more than ten percent (10%) of the voting
power of the corporation, its parent or its subsidiary.

()] The statement required by this Section 5.07 shall describe briefly:

i. Any covered transaction (including compensation of
officers and Directors) during the previous fiscal year involving more than
$50,000, or which was one of a number of covered transactions in which the same
interested persons had a direct or indirect material financial interest and which
transactions in the aggregate involve more than $50,000;

ii, The names of the interested persons involved in such
transactions, stating such person’s relationship to the corporation, the nature of
such person’s interest in the transaction, and, where practicable, the amount of

such interest; provided that in the case of a transaction with a partnership of which
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such person is a partner, only the interest of the partnership need be stated; and

iti. The amount and circumstances of any indemnifications or
advances aggregating more than $10,000 paid during the fiscal year to any officer
or Director of the corporation.

Section 5.08. INDEMNIFICATION. The corporation shall, to the maximum
extent permitted by the Law, indemnity each of its Directors and officers against expenses,
judgments, fines, settlements and other amounts actually and reasonably incurred in connection
with any proceeding arising by reason of the fact any such person is or was a Director or officer
of the corporation and shall advance to such Director or officer expenses incurred in defending
any such proceeding to the maximum extent permitted by the Law. For purposes of this Section
5.08, a “Director” or “officer” of the corporation includes any person who is or was a Director or
officer of the corporation, or is or was serving at the request of the corporation as a director or
officer of another corporation, or an advisory commission established by the Board, or other
enterprise, or was a director or officer of a corporation which was a predecessor corporation of
the corporation or of another enterprise at the request of such predecessor corporation. The
Board may in its discretion provide by resolution for such indemnification of, or advance of
expenses to, other agents of the corporation, and likewise may refuse to provide for such
indemnification or advance of expenses except to the extent such indemnification is mandatory

under the Law.
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Internal Revenue Service Department of the Treasury
EP/EQ Division - CSUP

2 Cupania Circle

Monterey Park, Ca.91755-7406

District
Director
Person to Contact: Lee Gann
- Telephone Number: (213) 725-1235
CALIFORNIA COMMUNITY FOUNDATION Refer Reply to: EOMF Coordinator

606 5. Olive St., Ste.2400

R C 5 ion:
Los Amgeles, Ca.$0014-1526 Intercal Revenue Code ectzoq ?Ol(c)(oa )

EIN: ~ 95-3510055
Date: - January 24, 1995

« Dear Sir or Madam:

Thank you for submitting the information shown below or on the enclosure.
We have made it a part of your file.

The changes indicated do not adversely affect your exempt status and the
exemption letter issued to you continues in effect.

Please let us know about any future change in the character, purpose,

method of operation, name or address of your organization. This is a
requirement for retaining your exempt status.

.

District Director

Thank you for your cocperation.

Item Changed From To
Namnme CCF, Imnc. See above

cc.: Teri L. Witteman
of LATHAM & WATKINS

Letter 976{D0)(Rev. 1-87)



Internal Revenue Service Department of the Treasury

Zistnct P.0. Box 2350 Los Angeles, Calif. 30053
hrector

Person 10 Contact: B. Thornton

Telephone Number: 213 894-4170
Califormia Cammmity Foundation
3580 Wilshire Blvd, '
Los Angeles, CA 90010

Refer Reply to: TPA
Date: November 29, 1989

Re: California Cammmity Foundation

' Dear Applicant:

This letter is in reference to your request for a determination
letter of the above referenced organizaticn.

A review of our records indicates that California Cammmity
Foundation was recognized to be exemot fram Federal Incame Tax
on December 1, 1988 as an organization described in Section
501({c) {3) of the Internal Revenue Code.

California Cammmity Foundation is classified as not a Private
Foundation mder Section 509(a) (1)_ of the Code and as a pul_alicly

California Cawmmity Foundation is recognized as a "canmmity
trust" as defined in secticns 1.170a~9 (e) (10) and (11) of the

requlations, provided applicable support tests in 1.1708-((e} (2)
or (3) are met,

Grantors and contributors may rely on this determination until
the Internal Revenue Service publishes notice to the contrary.

If you need further assistance, please feel free to contact me
at the above address,

We appreciate your cooperation in this regard.

D Tt

Tax Taw Specialist



Internal Revenue Service Department of the Treasury
Washington, DC 20224

Person 1o Contact:
Robert Kolbe or Nelson Cdoms

CCF, Ir.'zc . Telephone Number:
3580 Wilshire Blvd. E:EOQO:R:1~1

Los Angeles, ca 90010 Refer Reply to;
(202) 566-3951

Date:

DEC 1 1988

Employer Identification Number: $5-3510055
Key District: los Angeles

Dear Sir or Madam:

This responds to Your request for certain rulings
concerning the federal tay effects of the proposed transaction
described below.

FACTS

California Community Foundation ("Foundation") is a trust
organized under California law. Foundation is recognized as
exempt from federal income tax under section 501(c) (3) of the
Internal Revenue Code. By letter dated May 31, 1978, Founda-
tion was classified as not a private foundation under section
509(a) (1) of the Code, as a publicly supported organization
described in section 170(Db) (1) (A) (vi).

This classification was based on Foundation's satisfying
the requirements of the Income Tax Regulations, sections
1.170A-9(e) (10) anad (11), concerning community trusts or
foundations. Foundation was originally organized in 1915 as a
single trustee community trust. It has since been reorganizeq
to allow additional banks to participate as trustees.

CCF is a California public benefit corporation, which was
organized because its corporate forz enables it to accept gifts
directly fronm donors, without the need to designate one or more
of Foundation's participating banks as trustee. It can
therefore attract and accept gifts of more modest size and with
less liquidity than wonld be acceptable to bank trustees.
CCF's existence thus achieves econocmies of scale in managing
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and investing such funds and more effectively serves Founda-
tion's charitable purposes.

By letter dated July 3, 1580, CCF, Inc. ("CCF")} was recog-
nized as exempt from federal income tax under section 501 (c) (3)
of the Code, and classified as not a private foundation, as a
supporting organization under section 509(a)(3). CCF has at
all times, however, been operated as a component part of
Foundation. It is a participating trustee of California
Community Foundation, and itg funds are subject to Foundation's
powers under its governing instrument, described below, with
respect to oversight, modification of terms and conditions, and
removal of trustees. Morecver, Poundation has accounted, to
the public and the Service, for CCF's use of funds. CCF's 13-
member board of directors is composed of the 13 members of
Foundation's board of governors.

Foundation is organized and operates under an Amended and
Restated Resolution and Declaration of Trust adopted August 1,
1984 ("Resolution"), its governing instrument. Under the
Resolution, all funds held by participating trustees, including
CCF, are subject to the terms in the Resolution and constitute
a single community trust. Donors making gifts to or for the
use of Foundation agree to all terms in the resolution. All
funds held by Foundation, either directly or as component funds

or parts, are therefore subject to the following terms and
conditions:

(1) Each fund is presumed intended to be used only for
charitable purposes, and productive of a reasonable
return of net income to be distributed annuaily for
charitable purposes, or, if accunulated, only in a
reasonable amount, for a reasonable period, and for
charitable purposes.

(2} No donor or donor advisory committee may impose any
material restriction or condition that prevents
Foundation from freely and effectively using

trangferred assets or income to further its charita=-
ble purposes.

(3) Each trustee must pay FPoundation the income from the
trusts or funds it holds, at such times and in such
amounts as Foundation may dexignate. Trustees must
Provide periodic reports to Foundation concerning the
funds held and the income thereon.

(4) Poundation's Board directs distributions of income
for charitable purpcses in the community, based on
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{(5)

(6)

(7}

(8)

(9)

recommendations of its Distribution Committee, at
least annually.

Foundation's Board of Governors has the power to
modify any restriction or condition on distribution
of funds for any specified charitable purpose, to
specified organizations, or as to manner of distribu-
tion if, in the board's sole judgment, the restric-
tion becomes, in effect, unnecessary, incapable of
fulfillment, or inconsistent with the charitable
needs of the community.

Foundation's Board of Governors has the power to
replace a participating trustee in the following
circumstances:

(a) When it determines the trustee has breached its
fiduciary duty under California law, or it
otherwise determines replacement is necessary or
advisable to fulfill effectively its charitable
purposes, or otherwise is in Foundation's best
interests; or

(b) When the trustee fails to produce over a
reasonable period of time a reasonable return of
net income (or appreciation where not inconsis-
tent with Foundation's need for current income),
with due regard for safety of principal.

Foundation's Board of Governors is committed, in the
Resolution, to exercising the powers described in
paragraphs (3) and (4) in the best interests of
Foundation.

Foundation's Board of Governors is committed to
obtaining information and taking other appropriate
steps (as by requiring reports and performing audits)
to see that participating trustees administer funds
in accordance with the terms of the Resolution and
accepted standards of fiduciary conduct to produce a
reascnable re’.urn and in furtherance of Foundation's
charitable purposes.

Foundation's Board of Governors is committed to
taking appropriate action to make Foundation known to
the people of the community and to seek gifts to
Foundation from a wide segment of the community's
population.
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Foundation's board has determined that its present
organization as a trust governed by California law and its
present trust instrument do not best serve its charitable
purposes because the Board of Governors is unable to control
directly the management of the corpus of its funds, for several
reasons. First, the trust form prevents the Board from
effectively negotiating fees with participating trustees,
preventing Foundation from obtaining the highest yields on its
funds consistent with prudent investment. Second, Foundation's
governance is unduly complicated by the uncertainties of
California trust law with respect to its Board's ability to
delegate managerial (as opposed to policy-making) respon-
sibilities to Foundation's professional staff, Third, the
Board is concerned that uncertain and potentially onerous
liabilities imposed by California trust law upon board members
may dissuade gualified community leaders from accepting
uncompensated board memberships.

The Board therefore believes that operating Foundation as
a California public benefit corporation would enable its board
to control directly the corpus of funds and would substitute
what it views as clear, flexible standards of California
corporation law governing the actions of directors for the
standards of California trust law. .

You propose to consummate the following transaction. Once
favorable rulings are obtained, Foundation's Board will seek a
court order terminating the trust and distributing Foundation's
assets to CCF. CCF's name will be changed to "California
Community Foundation,” and it will adopt new Articles of Incor-
poration and By-laws, giving it all the powers listed in para-
graphs (1) - (9) above, previously held by Foundation. CCF
will thereafter be organized and operate as a community trust
or foundation, and Poundation will no longer exist.

Participating banks will ceage to hold funds as irre-
vocable trustees, but are expected to hold them as revocable
trusts and custodial accounts. CCP will have the powver to re-
allocate distribution of investment responsibility among
participating banks, and to select additional professional

investment advisors to management the investment of portions of
its funds.

You anticipate that the trustees of various private
foundations will terminate the foundations by distributing
their net assets to cCF, as reorganized.
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RULINGS REQUESTED

: You request the following rulings concerning this transac-
tion: '

(1) Because CCF is a "component part® of Foundatjon, it,
shares Foundation's status as an organization
described in sections 509(a) (1) ana 170(b)(1)(A)(vi)
©f the code.

(2) Distributions from any private foundation to CCF, as
renamed and Yeorganized, will be deemed to have been
made to an organization described in 509(a) (1) ang
170(b)(1)(A)(vi} of the Code, which has existed and
been so0 described for a continuous period of 60
months as required by section 507 (b) (1) (A).

(2) After the transaction, CCF, as renamed and reor-
ganized, will pe recognized as a community trust as
defined in sections 1.170A~9(e) (10) ana (11) of the
requlations.

Section 509(a) of the Code defines "private foundation® to
mean an organization described in section 501(c) (3) of the
Code, other than an organization described in section
509(a) (1), (2}, (3), or (4).

Section 509(a) (1) of the code 83ys an organization
described in section 170(b) (1) (A} (other than in clauses (vii)
and (viii)) is not a private foundation.

Section 170(b) (1) (A) (vi) of the Code describes charitable,
educational, and other organizations, which are not private
foundations under section 509(a) (1), that normally receive a
substantial part of their support (exclugive of income received
in exercising oy performing their charitable, educational, or
cther purpose or function constituting the basig for thelir
exerption under section 501(a)) from governmental units or from
direct or indirect contributions from the general public.

Section 1.170A-9(e) (2) of the Income Tax Requlationg says
a&n organization will be treated as "publicly supportedn under
section 170(b) (1) (A) (vi) of the Code if it hormally receives at
least 33-1/3 percent of its total support from governmental
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units or from contributions made directly or indirectly by the
general public.

Section 1.170A-9(e) (3) of the requlations says an
organization will be treated as "publicly supported™ under
section 170(b) (1) (A) (vi) of the Code if it nermally receives at

or from contributions made directly or indirectly by the
general public, and it establishes that under all the facts and
circumstances it normally receives a substantial part of its
support from such sources.

Section 1.170A-«9(e) (10) of the requlations discusses the
status of community trusts under section 170(b) (1) (A} (vi). The
requlation says that community trusts have often been esta-
blished to attract large contributions of a capital or
endowment nature for the benefit of a particular community or
area. While the community trust generally has a governing bedy
comprised of representatives of the community or area served
its contributions are often received and maintained in the form
of separate trusts or funds which are subject to varying
degrees of control by the governing body.

Section 1.170A-9(e) (10) says that to qualify as a
"publicly supportedn organization under section
170(b) (1) (A) (vi) of the Code, a community trust must satisfy
the 33-1/3 percent of support test of section 1.170A-9(e) (2) of
the requlations, or be organized and operated so as to attract
new and additional public or governmental support on a
centinuous basis sufficient to meet the “facts and circumstan-
ces" test of section 1.170A~9(e) (3).

Section 1.170A-9(e)(10) further says that a community
trust may meet the requirement of attraction of public support
in section 1.170A-5(e) (3) (ii) by seeking gifts from a wide
range of potential donors in the community or area served,
through banks or trust companies, through attorneys or other
professional persons, or in other appropriate ways that call
attention to the community trust as a potential recipient of
gifts to benefit the community or area served. A community
trust is not required to engage in periodic, community-wide
fundraising campaigng, directed toward attracting a large
number of small contributions in a manner similar to campaigns
conducted by a community chest or united fund.

Section 1.170A-9(e) (11) of the regulations provides rules
for determining the extent to which separate trusts or funds
may be treated as component parts of a community trust, to meet
the requirements for classification as a "publicly supported®
organization under section 170(b) (1} (A} (vi) of the Code and
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section 1.170A-9(e) (10) of the requlations. If the require-

ments of section 1.170A-9(e) (11) are met, the community trust
will be treated as a single entity, and i{ts separate funds as
component parts of that entity, for purposes of sections 170,
501, 507, 508, 509, and chapter 42 of the Code.

Section 1.170A-9(e) (11) establishes the following require-
ments for treatment as a single entity:

1. The community trust must be commonly known as a
community trust, fund, foundation or other similar
name conveying the concept of a capital or endowment
fund to support charitahle activities in the
community or area it serves (section 1.170A-
9{e) (11) (1i1)).

2, All separate funds must be subject to a common
governing instrument (section 1.170A-9(e) (11) (iv)).

3. The organization must have a common governing body
which either directs, or in the case of a fund desig-
nated for specific beneficiaries, monitors the
distribution of all funds exclusively for charitabile
purposes (section 1.170A~9(e) (11) (v) (A)).

4. The governing body must have the following powers
(section 1.170A-9(e) (11) (v)(B)):

a. To modify amy restriction or condition on the
distribution of funds for specified charitable
purposes or to specified organizations if in its
sole judgment, the restriction or condition
becomes unnecessary, incapable of fulfillment,
or inconsistent with the charitable needs of the
community or area served.

b. To replace any trustee, custodian, or agent for
breach of fiduciary duty under state lav.

C. To replace any trustee, custodian, or agent for
failing to produce a reasonable return of net
income over a reasonable periocd of time, as it
deternines.

5. The governing body must commit itself to exercige the
. requisite powers in the best interests of the
community trust (section 1.170A~9{e) (11) (V) {E)) .

6. The governing body must commit itself to obtain
information and take appropriate steps to ensure that
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each trustee administers the trusts or funds under
its control in accordance with each individual
governing instrument and accepted standards of
fiduciary conduct to produce a reasonable return of
net income. The governing body's responsibility
extends both to individual trusts or funds, and to
the aggregate of trusts or funds, held by each
trustee (section 1.170A-9 (e) (11) (V) (F)).

7. The organization must prepare pericdic financial
Taports treating all the funds it holds, either
directly or as component parts, as its funde (section
1.170A-9 (e) (11) (vi)).

Section 507 of the Code provides rules concerning
termination of private foundation status. In genaeral, private
foundations that termzinate must pay the tax imposed by section
507(¢), unless the tax is ahated under section 507(g).
However, the private foundation may terminate without paying
the tax if it meets the requirements of the special rules in
section 507 (b).

Under section 507(b) (1) (A) of the Code, a private
foundation may terminate without being subject to the termina-
tion tax ir it distributes all its net assetg to organizations

Although CCF is clasgified under section 509(a) as not a
private foundatien under section 509(a) (3) of the Code, that
classification is not inconsistent with being an organization

section 170(b) (1) (A) (vi), as required by section
S07(b) (1) (A). The information subnitted, detajiled above,
indicates Foundation ig a "comnunity foundation® within the
meaning of section 1.170A-9(e) (10)~(11) of the regulations; ang
that CCP has beesn organized and cperated as a "component part®
of Foundation, within the meaning of section 1.170A-
9(e) (11) (i1), at all times since it was organized on July 3,
1980. As a component part, CCF shares Foundation's status
under sections 170 and 509 of the Code, pursuant to section
1.170A-9(e) (11) (i) of the regulations. During the period it
has been so operated, therefore, it has been described in
section 170(b) (1) (&) (vi), assuming Foundation has satisfied
applicable support tests in gection 1.170A-9(e) (2) or (3) of



the regulations; it also shares Foundation's status under
section 509(a) (1).

The information submitted further indicates that after the
proposed transaction, CCF will be a community trust or
foundation under sections 1.170A-9(e) (10) and (11) of the
regulations, provided applicable support tests in section
1.170A-9(e) (2) or (3) are met; and it will therefore continue
to be described in sectiomr 170(b) (1) (A) (vi) of the Code.

Because CCF has existed, and has been described in section
170(B) (1) (A) (vi) of the Code, for a continuous period of at
least 60 calendar months, it is eligible to receive distribu-
tions of net assets from private foundations that are not
subject to the termination tax imposed by section 507(c), under
section 507(b) (1) (A).

RULINGS

Therefore, we rule as follows:

(1) Because CCF is a "component part" of Foundation, it
shares Poundation's status as an ocrganization
described in sections 509(a) (1) and 170(b) (1) (A) (vi)
of the Code, provided applicable support tests in

sections 1.170A-9(e) (2) or (3) of the regulations
have been met.

(2) Distributions from any private foundation to CCF, as
renamed and reorganized, will be deemed to have been
made to an organization described in sections
509(a) (1) and 170(b) (1) (A) (vi) of the Code, which has
existed and been so described as required by section
507(b) (1) (A), provided applicable support tests in
sections 1.170A-9(e) (2) or (3) of the regulations
have been met, and provided all other requirements
under 507(b) (1) (A) and the regulations thereunder are
satigfied.

(3) After the proposed transaction described above, CCF,
as renamed and reorganized, will be recognized as a
“"community trust™ as defined in sections 1.170A-
9(e)(10) and (11) of the requlations, provided appl-
icable support tests in 1.170A-9(e) (2) or (3) are
met.

Because this letter could help resolve any future
questions about Foundation's and CcP's Private foundation
clasgification, please keep a copy of this ruling in each
organization's permanent records. Once the transaction is
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consummated, you should notify your key District Director by
letter, attaching a copy of this ruling,

We are informing your key District Director of this
ruling.

Sincerely yours,

Cap

Conrad Rosenberg
Chief, Exempt Organizations
Rulings Branch 1
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STATE OF CALISORNIA . - \:zu
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FRANCHISE TAX BOARD
SACRAMENTD, CALIFORMIA 738587
Telephone:(800) 852-5711

’ August 6, 1980

In reply refer to

2LbL:wW3Hesllg
cCr, Inc.
¢/o Jack Shakely
P. Q. Box $4303, Terminal Annex .
Los Angeles, CA 50054
Purpose : + Charitable
Férm of Organization : Corporaticn e
Accounting Period Zmding: August 31 '

Organization Number . 0990387

On the basis of the information submitted and provided your present cperatioas
contizue unchanged or confolfm ©¢ those proposed in your application, you are
exenpt from state franchise or incomé tax under Section 2370id, Revenue and
Taxation Code. Any change in operation, character or purpose of the organi at*on
rust be reported immediately to this office so that we zay deterzmine the effect on
your exempt status. Any change of nazze or address also nust be reported.

You are reguired to file Form 199 (Zxempt Organize 2tion Annual Information Returz)
or Forn 1653 (Ixempt G‘—aﬂlaaulG1 n“nua 1forma tion Statement) cn or before the 13:
day of the 5th moath (L 1/2 months) after the close of your accouating pericd. See
annual ingtructions with forzs fer reguirements.

."

You are not required to file state franciise or income tax returns unless you have

comz subject to the unrelated business income tax under Sectic n 23751 of the Code.
In thig event, you are required to file Form 109 {Zxeampt Orga: 1:&1101 Susicess
Income Tax Return) by the 15th day of the 3rd momth (2 1/2 mcntns) after the close

of your annual accounting period.

If the organization is into*ﬁb“ating, this approval will expire unless incorporatio:
is completed wiith the Secretary of State within €0 days.

Exexption from federal ipcoze or other taxes and other state taxes requires setarat
epplications. *This exemption effective as of June 17, 1980.

a—ﬁf/JJ . **This letter supersedes our letter of July 29, 1580,
A LE »

Rebert te, Manager J
IZxenpt Organization Secticn C

ce: Registry of Charitable Trusts

FTB 5205 (7-73)
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